Exhibit 10.20
STOCK OPTION AGREEMENT

THIS AGREEMENT entered into'as of; [Gr‘lm Date]: (l]le *Grant Date™); b} and between the participant signing this
Agreecment (the Pan1c1panl ) and:sle of Capn Camnos Inc, {the *Conipasy™);.

WITNESSETH THAT:
WHEREAS, the Comp’un miaintains the dslé of Capn Casinos, Inc. 2000 Long-Term Stock:Incentive Plan (the “Plan”),
which is incorporated into-and forms a part of this Agreement dnd the: Pamc;pam has becnselected by the committee adminiStering

the Plan (the “Commiltee™) to:receive a.Stock Option- Award under. lhc Plan;

NOW, THEREFORE; IT [S AGREED, by and between the Company-arid (li¢ Participant, as f(;I lows:

1. Terms of Award: The terms of the Award aré:set forth in Séhedule’L.
2. Award and Exercise Price.. Tlns Agreement: specn" 1es:tlig.lerms: «ofithe opllon (the “Option™) granted 1o the

Paru<:1pam 1o purChaSe the number of Covered Shares atthe Exercise Pnce : per.shiafe'as, sel ‘foril'ih Schedule' .. The Opuon shall be an
“Incentive stock optmn or a *honqualifieds sioc optioni-as C[E.‘,Slé,n'lted in:ScheduleT. ]n the event thai the Opnon is demgnatcd asan
“incentive Stock option” in’ Schedulc Lthe Opuo isinténded, 10 Constituic; and shall be: trealed as, an“incentive.stock option™ as. thal

terniis.used'in Code section 422, To, the extent-that, the? agg,re;,ate i fharket Valueu(dclcrmmed at the time of grant) of shares of.

Stock with respect 10 which'inicentive siock opuons are exercisable:for 1he Tirst time. by- the. -Participant dunng any calendar vear under

all plansof’ the Company and'i its! Subsuilancs cxceeds'$100,000! the opiions 6f poriions thieréofl which exceed such limii:{according to

the:order in wh:ch they. were gramed) shall be ireated as.non- qu'ihf" ied: slock options: Tt shnuld be ‘understood, thal if the Option is:

‘de.sngna[ed as an mccmwe stock‘option”, theféis no assurance iat the: Oplmn will, in'fact, be treated as an incentive stock option. In

the event that-the Option | is dc31gnalcd --"nonquahf‘ ed’stock opuon in'Schedulc ], the Opt:on is not intended 1o constitute, and

shall not be’ trealed as, anlincentive: stock opliow™ as- thallenn’is used'in. Code’ seclion’ 422

3. Date of Exercise. Subject-1o the limitationsiof. th1s ‘Agreement? Lhe G)pllon shall be exercisable as:set forth on
Schedule 1. .An mslallmem shall ntbecome’ e\ercmable on-tlie:otherwise: apphcable aVestm;, Date‘if.the Pamc;pant s.Date 6
Temunauon OCCUTS OR OF before such Vesung Da(e Notwithstanding the’ foregomg ‘provisions of this paragraph 3, the Option shall
become exercisable with respect o all of the Covered Shares i(te the'extentiitis fiot thén otherwise e\erclsable) as fo!lcm s:

@ The Option:shall become fully exerc151ble upon’ lhe Pﬂl‘[lClp'il’lI s:Date’of Termination, if the Participant’s Date of
Teriination occurs by .reason of the: P'amcapam s De'uh Disability or.Retirement.,

!
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b) "I'fw, Option shall become fully exercisable upon a Change in Control, if the Participant's Date of Termination
docs not oceur.on o before the Change in Control. .

The Option may be exercised on'or, dﬂcrthe Date of Terminationonly as o that portion of the Covered Shares as to which'it was
. exercisable innmediately -prior, to the Dale of Termination, or as to which:it becmne exercisable on the Date of. Termination in
‘actordance with this par‘lgr‘lph 3. Notwithstanding the, foregomg provisions of this: pamgmph 3.2 retoad opton shall nol bécome
cxcrcnsable in accordance with [Ius paragraph 3 and shall instead becoime e\erc:sable in aécordance with paragraph 6.

4, Expiration, Thé Option shall.not be exercisible-after the Compaiiy”s ¢iose of business on the last business day that
occurs prior to the Expiration Date. The* E\plra!mn Date™;shall be earliest to occur of;

(@) the ten-year annivérsary of the-Grant Daté]

(b) if.the Participant’s Date of Termination oceurs by reason of Death or Dlsabllm the one-ycar-anmiversary of such
.Daie of Ternination; or

)  ifthe Pamicipant’s Date of Termination oc¢urs for.reasons other than Death or-Disability, the 90-day anniversary
of such Date of Termination.
3. ‘Method of Option Exércise. Subjectio theiterms of this Agreement-and the Plan, the Option may be exercised in
who!c or.in par. b\ ﬁhng a'written-notice: \wth the, Secretary of the Gmpany al its corporate headquaners priorlo'the. Compan), 5,
close of business on‘ihie last business day thal occurs:prior:io- thig; \pll"ltlon Date. Such; nouce shali.be as provided'in Schedule IL.
Exccpl as otherivise - provided by the. Comrmttee before the Option is exércised, all 6ra poirtion of the Exercise Price shall bé pald by
‘the Parumpam in accordance.with-the-methods- descnbed in’ Schcdule II

6. W:lhholduw, Ali dehvenes aiid distribintions iinder (his Agreéineit-afe sibject 1o w ‘ithholding ol all applicable
taxes. Al'the electionof the: Pamc:pam and subjcct to: suchrulesiand Ilmllauons as:may.be cstablished by the Committce from time to
[ime; such’withholding obligations may:be satisfied lhrough thé'surrender of shares: of. Stock - which the P'm:c:pam already owns,.or 10,
‘which lhe Pamc1pdnl is othenwise emllled underlhe Plaii:

7. Transferability: - The Option:is:ngt transietable othet;han as. designated by thic Participant by will or by the laws of

descent and dzslnbuuon and during:the Participant's: hfe Ay, be c\erc1sed only by the Participant:

g Definitions. For tie pisrposés of s Agreetrient, the termis used in thig Agieefrient shall be subject 16 the following:.
() Date of Tepnigatign. The Participant’s “Date.of Termination” shall be the first day. occumng on orafter the

Grant Date on which the Participant is not employed:by: the- Cmnp'lm' or.any Subsnd.nry rcgardlcss ofithe reason for the (erimination
of employment;:provided that a termindiion of emp]ovmem Shali:not be deemed: to-occur, by reason'of a. transfcr of.the Participant
‘between the' Company:and a Subsidiary'dr between two Subsidiaties;-and, -
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further:provided that the Participant’s employment shall not be considered.terminated while the Participant:is on aleave of absence’
from the Compam or a Subsidiary: approved by ke Pammpam s'cmployer. If, s aresult of a sale’or,other tfansaction; the
P'mlc1pam s employcr Ceases to: be a'Subsidiary (and the; ParllClp'ml s employer isor becomes an entity lhal is:separate from the
Company), the occurrence: of such transaction shall be treated as tic: Pdmclp'mm Dite of Termination caused by-the Pamc1pam being
d:schargcd by the employer,

) D:gabllu) Excepl as olhem]se prowded by the Commiitee, the’ Pan.lc1panl shail be considered:to have a
“Disability” durmg thie period in which the: Pamapam isiunable, by reason ofa’ medlcalh detenmmble pli¥sical or inental
impairment; to’engage in any substantial gainful activity, which condmom in the- opinion ofia: phvs:cmn selected by the Committee, is
expected to:havea durmon of not less than. 120 days. - -
{©) Retirement. Thé terin “Retirement™ shall:fiean‘the tepmination by:a- Participant ¢f+his cmpiovmem by reason-of
reaching the age of 63 or such Jater’ da!e approved by'the Boardof. Directors of tie: Compam

9. ’ Heirs and Successors. Tlus Agneemenl shall:be: bmdmg Auporn; and inurc to;the; ‘benefit of; theiCompany and' its
successors and-assigns, and upon any; ,person acquinng;. whetlier.t bv MErger, consolldauon purchase of Assels'oT otherwise, all'g or
substannallv all of tie Coinparnv’s. assets’ ‘and businiess; If any 2his exercisable bv the Pammpam ont;t;rgeﬁls delrver'lble 0 the'
Paruapanl under this Agreemént have.not been exercised ¢ or délivéred, rcspccuvelv at. the Ane of the PaMClpam !s.death, such. rights
shall be’exércisable by the Designated. Beneﬁcnaly and such benefis shall be: dellvered to the; Desngnated Benéficiary, in ‘,_accordance
- with the. provisions of this Agréenentand the Plan. The’ “Designated Bcncﬁcnr}" shall be'the beneficiary or. beneﬁaam;s designated
by the Panticipant in writing filed with the: Committeg i insuéh forifand at suchitiriie 45 the! Coiniiittee shall require. Ha déceased
Participam fails to designiate a bencficiary. or if the: Des:gnatcd Bcneﬁcmry doe' ‘not:survive i _Pamclpanl_ any’ nglus thatxwould
have been exercnsabie by the: Pammpam ‘and any b “benefiis distriblilable]: o the’ ‘Participani shall be-exercised by. or distributed to the
Iega] represéntative of the estaie.of the: Paruc;p'mt IT: a deceased mﬁc:pam ‘desipiites a beiielicial and the Des;gnated ‘Beneficiary
survives the Panticipant hiit‘dics befoie the Designated Bcnc ficiary’s cxercise ofall-ri ghts undcr thJs Agrecment or before the
comple!e distribution of benef“ 1s'to ihe Dcsngnalcd Bcnei“ cmry " inder s Agreemeul lhen any: nghts ‘that would have been
exercisable by the Designated. Bcncﬁcmn shall be’ C\cmlscd by lhe legal 'rCPICSCRAtive of the éstateaf the, Dcsxgnmed Beneﬁcsarg,
and-any bengfits distributable to'the’ Demgnatcd Beneficiaty shall be distributed to.the: legal representauve of the estate of the
Demgnaled Beneficiary..

10. Adminjs(ration, The authotity lo.manageand coiit]
vested in the Comumitiee, and the Comemitiee:shall have all pow
Am mterprcmnon of the Areemenl by the:Comntittee and any d
on allipersons.

folihe operdtion and ‘administration of .ihis A \greement shall be
ith Tespect to Uiis Agreemient'as it has witl respeck 1 the Plan.
on.made by it with respect to the Agreementiis’ final and binding

11. Plan Governs: Notwithstanding 2 anythingi inithis Agreeinent to the contrary, the:terms of this Agreement shall.be
subject Lo the terms of the-Plan, a copy ‘of which may "be! obxamed Lby e Participant from the’ "6Mice of the Secretary of the Compqm
and 1his Agreement ;
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Source: ISLE OF CAPRI CASINGS INC, 10-K_ July 11, 2008 " o “Fowared by Mamingstar = Document Research ™




18 sub]ecl to alt interpretations, amendments, rmles and regulations promulgated by the Comumitiee from time'to lime pursuant to the
‘Plan.
12. Néit An Emnlovmem Contract. The Opuon will tiot ¢onfér on'the: ParTu-:;pam any right with respect to continuance
of employment or otherservice with ihe Cnmpan} arany Subgidiary, noy will it interferé in any way with'any right the’ Compam ar
any Subsidiarv wolld othchvise have 1o ferminate or modify the. lerins of siichi Pammpdnl s employment-or other.service at'any litne.

13. ‘Notices. Any wrtten:notices provided [or in this Agreement or the Plan shall be in writing ¢ 'md shall be deemed
sufficiently given if Gither hand delivered or.if.sent by. fax-or overnight'couricr, or by postagé paid:first class mail, .Notices sent by
matl shall be deemed rece:vcd three business days after mailing but in.no event-tater than the date of actual receipt. Notices shall be
directed, if to/the’ PdﬂlClpaﬂL at the- Pamc:pam 5 dddress indicateéd by thié Companv 5 records*or if 10 the Companv at the Cofripany s
principal executive office,

14, Eractional Shares: [n-licu of issuing a fractmn ofaishare, .upon ‘afy;exercise.of the Option. m5ultmg from an
adjustment-of the Optios pursuant 10;paragraph4.2(f) of the Planor oﬂmnvnse, the Company will be entitled to pay to ihe Participant
an amount equal to the fair market value of such fractional share.

5. No Rights As Stocktiolder, The Participant shall not. have. -any Tights ¢ of a stockholder wuh respect to the shares
subject to the Opiion. until 2 siock cenificate as been- duly ‘issied fo]lowmg exercise: ofithe Option as provided hercin..

16. - Amendment. This Agreement miay bé-amended by written'agreement of the' Pamcrpnnt and the Company. without
the consent of any other person.
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IN ' WITNESS \WEREOF,'me-Panicipanl ‘has executed this Agreement, and the Conipany’ has caused.these presents to be
executed in its name and en its behalf, all as of.the Gramt Date.

Participant.

Isle of Capni:Casinog, Inc:

By:

its:.Seniot Vice President, CFO, Treasuret,

and Assisiant:Secreiary

et e e e - — ~ aa - awa -
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Exhibit 10,39

Wragge&Co

DATED 7th February 2007

ARENA COVENTRY LIMITED 8)
ISLE OF CAPRI CASINOS LIMITED (2)
and
ISLE OF CAPRI CASINOS; INC: 3)
LEASE

of premiscs at the Arena, Phoenix Way,
' Foleshill, Coventry
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THIS LEASE made on 7th February 2007
BETWEEN:

{1 ARENA COVENTRY LIMITED {Compiny No 04440684) who'sé;iégi;c.lcred officé is at The Councit House, Earl Street,
Coventry CV1 3RR (“the Landlord™)

) ISLE OF CAPRI] CASINOS_LIM ITED (Company No 04384366 whosc registered office is at 30 Old Burlington Streét,
London, WIS 3NL (“the Tenant™)

(3 ISLE OF CAPRI CASINOS; INC. incorporated in the State of Delaware whose principal.office is at 1641 Popps Femry
Road Biloxi MlSSlSSlppl 39‘:;2 United Slales of America (“the Guarantor™)

WITNESSES as follows:

1 Definitions. Interpretition and Miscellaneous Provisions
11 Definitions
{a) *Adjoining Property” mecans any land or property adjoining the Estate in-which the Landlord or.a Group
Company-of the Landiord bas.(or during'the Term acquires) a leasehold or a freehold.interest;
o “Authority” means any statutory-public local or other authority or any court of law or any government
depantment or any of Lthem or any ‘of théir duly authorised officers;
(c) “Balance of Parking Spaces” means-all the parking spaces:in the Car Patk excluding the Minimum Spaces;
) “Basic Rent™ means up to (but &xcludiiig). the Reit Commencemeit Date’a’ peppercomn if demanded and;
(i) from and including the Rent Commencement Date (o and including 24 December 2006 £393,427.00 per
annum

(i1) from and including 25 Deceiber 2006 10.and includi ng'24_ December 2007 £608,120.00-per annum;
(1t} from and including 25 December:2007 10 and including 24 Deceimnber 2010 £622,812.00 Per annum
{iv) as from time to time’reviewed under schedule 3.

{e) “Building” means the building on the Estate showi for the purpose of identification only edged orange purple and
hatched blue on the Site Plan and every parn of it conprising the Stadinm and the Leisure and Exhibition Areas;

{f) “Car Park” means the car parks'at the Estate shown edged green on the 'Site Plan;

|
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“Car Park Management Strategy” means the regulations made from time to time-in accordance.with this Lease
inTéspect of the management and use of lhe Car Park (the. regnlauons at the diite, héreof beinig appended at
Schedule 12) .

“CDM Regulations™ means the Construction and Desi g’ﬁ‘j(Manﬁgmﬁéﬁp Regulations [994;
“Club” means Coventry City Football Club Limited:

“Common Pal_'ts"""meal_ls:

(i) the Car-Park,.the Street, the Reception and the vehicilar and pedestrian accesses shown edged brown
on the Plasi*and

(i1 the Main Structure and Plant and any Service Media-whichis not within and exclusivély serving a
Lettable Arca.

“Caonnected Person” mcans any person finn or company: which is connected with the Tesant for the purposes of
secuon 839 [ncome and Corporauon Taxes Act 1988:

“Comcnt ‘mieans-an approval permission auhority licence or other felevant form of dpproval-given by the
Landlord in Writing;

“Contamination” means-the preseace. rclcase spillage disposal entission or migration of any; substarices in on ot
under the Fstdte or eimianati ng from: lhe Estate whichcould; nsasonabh caiise himm-to the’ Eriwromncm

“Dcmlsed Pmmlses me'ms the prem]ses bcmg that parl of thc Bulldmg ('md in. particular part of. lhe Le1sure and

referenccs to'the Dennsed Préniises shall: mcluderreferencc to anv partof iin;

“Demised Premises Plans® meais the plinsianiéxed to this: Lease and-marked Drawi ing No 03117]38 (20) 01M
Rev E. 17138 (20) - 1, Rev E, 03/17138 0ol ‘RevE, 03/17138 (20) 00, Réy'E-and 17138720) 02 Rev D

“Determination” means the end ol the Term howeverthat acows
“Enactment™ means:
(1) amv Act of Parliament and

iy any European Community legislation or decree.or othier supranational Iegnslauon or decree having
effect as law in'the Untied. Kingdom

and references (whether specific or-general) to any Enactment mclude any; sialulon’ modification or re-enactment
of it lor the time being in-force and any- -ardet indteamic plan regulation permlssmu or direction made or issuéd
under.it or under any Enactment rcplaced:by it or derving, vahdn) frommits:

- 2
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“Estate™ means the Estate (including the' Biiilding thereon) and external.areas known as Arena Covem_r_y_','Phoenix

ity
‘Way, Foleshill, Coventry shiown edged blue'on the Site Plan and every part of it and everyihing attached 1o it;
(s} “Environment” means
§)] land in¢luding w{lho_ul__,li,mi‘taljgn‘sh_rface land sub-surface, strata sea bed and river bed under water (as
defined in paragraph (ii)) and natural and man-imade ‘stru¢tures;
(ii) water including-without limitation coastal and inland waters surface waters ground watérs and ater in
drans and sewers;
(iii) air incloding w nhoul lmulalmn airinside buildings and ii other naturai and man-made structures above
or below ground ‘and
{iv) any.and ail, hvmg orgamsms or systems Suppoﬂcd by.those media including: without limitation habitats
protected under Environment ‘Acts crops livestock and humans.

W) “Environment-Acts” means the Environmenial Protection Aci*1990:the Environment Act.1995 Water Resources
Act 1991:the Water Industrv-Act1991 and any.{ other legislation'and statutory -guidance-in force at any time
duripg the Term iwhich has as'its purpose or eﬁ‘qc@ the prevention’ of " harm 16 the Environment

{(u) “Environmental Tnformation” means;

(i) ‘the replies (dated’ 9: JuI\ 2003 to environimental enquifiés raised by. the Tenant {dated 18 February
2003)

(ii) ihe replies (dated 10 Tuly 2003):16 additionial crvironmental enquiries raised by the Tenant (dated 1
April 2003) and

(ii) the following efivironmenial report;
Environmental Risk Assessment of, 1llc Phase'1. Arena site prepared by QDS Enviromnental Limited
for Teséo Stores Liniifed. (QDS Project No. J9- 164-0;.) and dated Februdry. 2003; with Appendices i'—
X

) “Enyironmental Tnsurance Policy” means:
(i} the draft envnronmemal insurance policy:from Certa-annexed hereto at-Annexire’2 (treated for.the

purposes of paragraph 9 of Part‘[Il'of Scheddle 7 as if.such policy is in force and effcctive) (“Draft
Env nronmental Pohcy Y-orw here'it: exists;
(i) the eny 1ronmemal insurance policy" which the Superior Landlord entitled to the.reversion innediately

expectanit on ihe tern: gr.mied by the Supénor Léase daied 26! Jnnuan 3006 subsequenlh* ENHETS IN{O ' in
respect of thie Esiate (“the Final Emlmnmcntal Pohcv”) prowdcd lhat the restrictions in relation to

the use-and accupation of

m ot ko e e«
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(w)

)

)]

(z)

(aa)

(bb)

(cc)
(dd)

(ec).

()

the Estale in the Final Environmental Policy arc not materially different in theircffect to'those
restrictions:in the Dmaft Environimental Policy.

“Enmno Conlammated Land Liabitity™ means any-fines penaltms charges actions losses costs Claims expenses
demands’ duties’ obllgmons “and other 1kabilities. (whelher past present or futre’including under ainy Enviroiiitie nt
Acts) ansmg from Contamination first present in‘on-or under-or ongmaung ‘from the Estate prior.to the Term;

“Gmss Internal-Area” means the gross .Internabarca:in’ square feet’ of any bunldmg (as built} measured-in
accordance with (he Code of- ‘Measuring Practice pubhshed by.ihe Roval: Insmuuon of. Charlercd Surveyors and
the Incdrporatéd Somei\ of Valuers and: Aucltoneem (Fifih Edition pubhshed 1 February 2002):

“Group- Company” Ieans any comipany’ of wliich the Ténint or any;underteriant or, the Laiidlord-(as the case may
be) is a-Subsidiary. or, whlch has the same:Holding . Company ‘as:the Tenant or. any underienant or, the: Landlord {as
the case Thay’.be) wliere Subsidiary and Holdmg Coinpany havé thé meanings given io them by, section 736
‘Companies Act*1985; '

“(Guarantor” means the; party named as such m tlus Lease (if-any)" or-the person who is reqmred o givea
covenant.to thé Landlord'as thé assignée’s’ guarantor under’ paragraph 3.of Pan TV, of séliedulé 7 for-so long as
each of those persons remain bournid by-the covenants on their part;.

“Hazardous Material” means‘any substance kiigwn or: reasonabh believed to.be harmful to the. Environment and
regulated by. the Environinerit Acts;

“Inlemsl R.nte means lhree pemenl abo é;the base -l"“dmg rate fmm tlme o ume of Llovds TSB Bank Plc or

'lntercsl Rale it shall be CalCuldlCd on'a dall» bams
“Landlord™ inchydes the, ifimedidte rever§isiier o this Lcase from timeto time:

“Lease™ means (his lease:and.includes where lévant any deed’ of variation licence Consent-or other document
supplemental 10°or associated: with this Lease:

“Legal Obligation” means any. obltgauou fromii tifne; toliine created by any- Enactment or Authority and includes
without liinilatioit obhgauons imposed by the: Planmng, Acts oras & ccmdmon of any-Necessary Consents;

“Leissre and Exhibition Arcas” méans the:part of the Building comprising (iriter alia) ihe casino and the
exhibition halls and shown. edged purple’on’the

4
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Site Plan;
{2 “Licence to Assign” means the document set owt in schedule 10;

(hh) “Main Structuie” means the- foundahon floor-siabs flpors load bearing.walls columns: beams steel frames and
roofs of ihe Building. (bumol the floor screed or floor covéri ings plaster or-wall cov erings of;the’ Demiised
Premiscs the’ S[adlum or.of any Lettable. Areas (as defined in ‘Schedule 9))and all Servi ice Media (other than
those situated'in and e\cluswelv serving the: Deriised Prentises the’ ‘Stadium and/or any, Lenable Areas) and
“structiral? iicans anvthing appertaininig to. the- Main Structure;

(i) “Major Event™ means an cvent or function to be held-at the Estate which is expected 1o attract more than 10,000
‘speclitors or visitors per-day?,

(i) “Major:Event Days” means up lo.12 da} sin any, year during the Terfi comeencing on the Term
‘Commencement Date and cach anmvcrsan thérgof on-which the-Landlord Aand/or the Operator istholding a-

MaJor Evént on the Estate and of which the Landlord hias: givenito. the Tenant not less than'10 Working Days -
prior w n_ner_l notice’

(kk}  “Major Event Restricted Hours” ineans on'Major Event Davs from 00.01 to 24.00;.

-(11) . “M:itch, Day Restricted Hours” means.on M.m:h Days,the hors beginning. 3 hours before ihe scheduled kick off

of the football niatch | taking place on any’ ‘Match Day and ending 3 hourS:after the final whistle of the football.
match’ taking place on that Match Day:

(mm) “Match Diys” means (he days on which'the Club’is holdmg Eomipetifive football matches plaved by the first.
teamn-at the Stadium;

(i) “Minimum Spaces means. 1,000 pa:kmg spaces\wnhm the Car Park for.the exclusive use bv the Tenant And
other occupiers of and visitors. to.the Demised Premises save;
(1) during the Match Day. Resincted Houirs whenitlie Minimum Spaces shall be ihe 100 parking spaces
withii that’parnt of the Car. qu‘k‘shown hatched grccn ‘on the'SiteiPlan (all such. ‘Spacesto bz markedas
for the exclusive iise by ¢ Tendnt-and dlicr occupiers' of afid-visitors to the Demised Premises); and

(ii) during Major: Event’ Restricted Hours when'thé. Minimum Spaces shall be-the said 100 parking spaces
within that part of the \Car Park shown’ h.arched -green on the Site Plan-and 400. parking spaces as close
* as-reasonably, pncucable to'the’ Dcmlsed Prenuses (all such spaces to-be for the éxclusive use bv the
Tenant and other occupiers of and, Visitors 16 the Démised Premises)

(oc) “Necessary ,Consents™ meaiis planning permissian and all'other c§ néents’ hcenccs penmss:ons and approvals
whether of a public or privatc nature wluch shall be relevantin (he context:
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(o

(qq)

(m)

(s8)

(tt)

(uu)
()

(ww)

(xx)

“Operator” means the operator from time (o time of the exhibition halls forming part of the Leisure and
Exhibition Areas;

“Outgoings” means all rates taxes charges duties assessments impositions and outgoings of any’sort which are at

- any time during the Term payable by the oivner.or occupier of ] propem ‘and includes charges: for electricity gas
water sewerage, telecormumunications (mcludmg meter.rentals connéction and hire. charges) and‘gther services.
rendered 1o or'‘consumed by the rzlevant propery but excludes.tax, pay'able by, the Landlord'on the: reccipt of the
Basic Rentor.on any dealmgs or deemed déalings willyits’ reversion to this Léase and i inpiit- VAT suffered by the
Landlord 'in respect of the Demised Premises or the Bu:ldmg and the Estate;

“Permmcd Uce means uses within class D2 of:the Schediile 1o the Town and Country Planning (Usc Classes)
Order 1987 or-forsuch other usg as the Landlurd may. froin. liMeE 6 tiine approve (sucht appmval nol 1o be
unreasonably: withheld or detayed);

“Plant” means the followmg apparatus plant: machincry: .md equipment from time:fo*time seiving the Cormman
Parts lieating cooling public address and closed circuit televlsmn Systems security systeins burglar and fire alarm
fire prevention or fire control building managemem systems but e\cludmg Temani’s Plant;

“Planning Acts” means every Enactment of fegiilition of any. Anithority from tinie-to time in force in relation to.
the Town and Country. Planning’ development control and ke tise, of land or buildings;

“Pavment Days” medis 25th March 24th Jing;29th September.and™25th December in cach vear;
“Reception™ means the reception area within the Buiilding shioswii coloured yellow o the Site Plan;

“Regulations™ means the Regulations in-paragraph 2i0f: P.th M:of schedule:7:and: any others from time to-time
properly and: rezsonably mhade by the Landiord (for hé common ‘benefit of all' pecupiers of ile- Estale in
accordance with the pnnc:plcs of: good estate: management varying thie §ame’or in addition to:or-in substitution,
for those regulations which the Landlord: naifics-o/the Tenant in: ‘wailing) provided that:

in the cvent of there being any ICOTSISIENEY between anyisuch new orvated regulations and this Lease then the
provisions-of this Lease shall take _precedenee;

any ‘such variéd 61 new'regulations shall not. prejudice-the Tenant’s benefi cial use and occupanon of the Demised
Prerruses or the Rights

-“Release” incans any.release. spillage: cmission leakmg pumping IHJGCUOH deposit disposal’ dlscharge leaching or
‘inigration into the Environment or infe 6r'6utof.3 -afly property mcludmg the mavement of Hazardous Material
through
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the Environment:
(vv) “Rent” means all sums resenved as rent by this Lease;
(z7) “Rent Commencement Date” means |-August 2006,
(aaa)  “Reservations™ means the exceptions and reservations set.out in schedule 3;
(bbb)  “Rights” mcans the rights set out in schedule 2,
(cec)  “Section 106 Agreement™ means the agreements briel details ‘'of which arc set out in Part 3 of Schedule 4;

(ddd)  “Service Media™ means sewers drains pipes channels wires cables ducts watercourses cutverts gutters fibres and
amy other medium for the passage.or transmission of soil water gas eleclncm’ telecommunications air smoke
hghl lIlmelaHOH or other- matters and other supplies and ticludes whcrc relevant ancillary equipment from time
to time:in or on the Estate or serving the Estaie; -

(ece)  “Sign” includes any sign hoarding showcase signboard flag flagpole-bill plate fascia poster or advertisement;
(ffD “Site Plan” means the plan‘annexed (o this Lease and marked “Site Plan™;

(ggg)  “Stadium” means tlic part of the Building comprising the football stadium and shown edged orange on the Site
Plan;

(hhh)  “Station means the milway station to' be constructed on (e land to the South East of the Estate;

(iii) “Street” means the part of the Building comprising the arca separating the Stadium from the Leisure and
Exhibition Areas and shown hatched blue on the Site Plan;

{n “Superior Landlord™ means any party having an interest in the Demmised Premises in reversion Lo the Superior
Leasc;

(kkk)  “Superior Lease™ means the leases of the:Estate (and adjoining fand) or any part thereof brief details of which
are'se1 oul in Pan 2 of Scheduie 4;

i “Tenant™ includes its successors in title;

{mmm)  “Tenant’s Plant” meansany fitting out works and alt plant macmnew and equipment installed before on or after
the date hereof other than at-the cosl of the Landlord; -

(unn)  “Term” means the lerm of 25 years calculated from the Terin Cormimencement Date and includes any extension
holding over or continuation {but not renewal) of it whether by Enaciment or agreement:

(oo0)  *Term Commencement Date™ means 25 December 2003,

7
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(ppp)  “Title Matters™ means the rights SpCClﬁed in Part 1 of Schedulc 4.

(qqq) “VAT” includes any future (ax of a like nature and all references to an election by’ lhe Landiord to waive .
exemption under pafagraph 2(1) of Schedule 10 to the Value Added Tax Act 1994 shall be deemed 16 include
‘ay such election made by a company in the same VAT group as the Landlond

1.2 Interpretation.

In this Lease:

(a) words imporing any gender include every gender

{b) words imporijng the'singular number only-inctude the plural number.and vice versa

{c) words importing persons include finns companies and corporations and vice versa

{(d) references 1o numbered clauses and schedules are references 1o lhe relevant clause in or schedule to this. Lcasc

{e) reference in anv schedille to munbered parigraphs are referénces (6 the numbered paragraphs of that schedule

{f whiere any obhgauon 18 undenaken by 1wo' or more persons joiniy they-shall-be jointly and scveraily liable in
respect of that obhgauon

(2 any.dbligation on any-paity;not 1o do or omit io do any thing:shall include an obligation not 1o allow. that 1]ung to be

done or omitied to be done by any undertenant of that party of by any cmployee servant or agént of that party .

(h) where the Landlord covenants:to do something it shall be decmed to fulfil that obligation if it procures that it is
done

(i) the headings o the clauses schedules and paragraphs and the contents of the fease particulars are provided for
convenience only and shall not affect the inlcrpretation of this Lease

)] any sum payable by one party to the other shall be exclusive of VAT which shall where it is chargeablc be paid in
addition to the sutn in question at the time when the sum in question is due 1o be paid or if later (save in respect
of the Basic Rent'in réspect of, which valid VAT invoices shall be delivered before or prompt]\ afler-the date
Bpon which the Basic Rent i is payable} when a valid VAT invoice addressed Lo the paying party is deliveréd to
that party

(k) aity relevant perpetuity period shall be eighty years from the date of this Lease and shall apply to any rights
granted or rescrved over or in respect of anything which is not now in cxistence

() any reference to a particular plarin this Lease'shall be to the relevant' named plan so annexed

8

Source: ISLE OF CAPRI CASINOS INC, 10-K, July 11, 2608 - Pow ed oyl ‘Acmlng' 2" Documant Aesearch S



1.3

(a)

(b)

{m)

(n)

(0)

P
@
(r)

any pan of the Deinised Premises that faces onto any of the Common Parts shall be regarded as an external part of
the Demised Premises:-notwithstanding that such Commeon-Parts may be covered in and “exterior™:and “extemal”
shall be constried accdrding]_v

the rights of the Landlord to have access to the Demised Premises are subject'to clause 1.3(c) and are o be
construed.as e\lendmg 1o the Superior Landlord and to all peisons properly and reasonably avthorised by them

any pr_ovisions of this Lease requiring (he Tenant to obtain Consent are (o be construed as also requiring (as a
condition precedént) the consent or other approval of the Superior‘Landlard {where their consem or approval is

required undér any Superior Lease) and which shall fiol be uireasonably. withheld or delayed where the
Landlord’s Consent cannot be unreasonably withheld or delayed

unless Lhis Lease states otherwise all sums pavable to.the Landlord are due within 7 days-of writien demand
the expressions“Landlord’s fixtures” and “Landlord’s fixturcs and'fittings” do not inchide the Tenant's Plam

the provisions of the Schcdulcs apply o this Lease and expressions defined'in the Schedules to this'Lease shall
have the meanings specified in those’ Schedules

In this Lease:

Landlord’s Liabiliy

Except to the extent that: ‘the same are or pursuam fo the covenants. herein contained should'be covered byany Insurance
Policy (as defined in-Schedule 6).(if applicable) and further exZept to tlie extent that.the Landlord may be liable under its
covenants in this Lease or by law notwithstanding any-agreement to the contrary and-subject (o the Landlord: taking all
reasonable steps if possible to minimise any damage or interference: caused and remedy any such matter as qutcklv as
_reasonably possible the Landlord shall notbe liablg to' the Tenant or any Undertenant or any servant agent licensee or
-imvitec of thein by reason ol

(i} any act neglect default or omission of any third party not being-a tenant or owner or: occup:cr of the Estate or any
Ad;ouung Property orofiany representative or employee of the Landloid or

(ii) the:defective working stoppage or breakage of or leakage or overflow . from any Service Media or Plant which is
bevond the reasonable.control of the Landlord

(iii) the obstnuction by anv third party not being a tenant orowner or occupier of the Estale or.of any Adjoining
Property or any representative or eniployee of the Landlord or the Common Parts or the areas over which
rights are granted by this Lease

Alterations

Subject and without prejudice to.the provisions in-Schedule 8 the Landlord shall be entitied to make vary.and make
alterations o the Building and the Estate (but not the
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Demised Premises or the Conunon Parts) and to alier renew, or rcplace any Service.Media or Plani which do not serve the
Demised Premises but shall ensure that in deing so as little inconvenience or dlstulb'mcc to the Tenant'and any. undertenant
or other lawful octupier of the Dc:mscd Premises.is caused as-is. l’B‘lSOII:'Ibl\ practicable in the circumstances and that the
use of the Demiscd Premises for the Permitted Usér and the excrcise of the nghls granted by this Lease is not prevented
prohibited or matérially interfered witlyand that the Building and the Estate as so varied or altered are no less convenient or
commodious to the Tenant and any undertenant or other lawful accupier of the Demised Premises than as at the date of this
Lease

©) As o Exercise of Rights of Entry

Wherever i this lease it is-provided that the Landlord and/or any other person authorised by the Landlord is entitled to
enter on or into the Demised Premises the Landiord hercby covenanis With thie Teniinil to procure (hat:

(i) entry shall only be effected on such part of the Demised Prermscs asis reasonabh necessary and only for such
period as is re'usomblv necessary

(ii) as little damage to the Demised Premises and to the Tenant’s Plant and the tenant’s fixtures and fittings as
reasonably possible is caused by such entry

(iii) any damage caused to the Demised Premises the Tenant's Plant and the tenant’s fixtures and fittings by such entry -
shall be made good prompily to the Tenant’s reasonable:satisfaction

(iv} except:in case of emergency. bcforc any such entry. pnor arrangement for such entry shalt be made with the Tepant
(w luch the Tenant shall not’ unrcasomb Ly wid fihold ox dcl.q,)

() all persons entering the Demised Premises shatl répont to the person notified by the Tenant to the Landlord from
lime to'time on arrival and'if 5o regjuired bysthe Tenant be dccompanied by 1he Tenant or it5 represcitative

(vi) all proper securily requircinents of the Tenant shall be strictly complicd with

(d) No Planning Warrany

Nothing in this Lease shall imply or warrant that the Demised Premises may lawfully be used for the Permitted Use

(c) Covenants

(i) - The Landlord and the:Tenant shall not be liable (0 each other-for breach of any covenant in this Lease (o the extent
Lthat its performance or observance becomes impossiblc or illegal but subject to the other provisioris of this Lease
the Term and the, Tenant’s lability 10-pay- theRent shall not cease or, be suspended Tor that reason

(ii) This Lease does not pass to-the Tenani the benei of or the right to enforce amv covenants entered o by any
tenant of any of the Lettable Areas ,(but for the avoidance of doubt not those contained in any Superior Lease)
and the Landlord )
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(0

(&)

(h)

M

G

(k)

(0

shall be entitled in its sole discretion o waive vary .or release ary such covenants

Approvals

The Landlord shall incur no Lability 1o the Tenant or any undertenant or any predecessor in title of them by reason of any
Consent given to or inspection made of any drawings plans specifications or works prepared or ¢arried oui by or on behalf
of any such party nor shall any-such consent in any way relieve the Tenant from its obligations under this Lease other than
any . obligation 1o oblain such consent .

Nolices

Section 196 Law of Property Act 1925 (as amendéd by the Recorded Delivery Service Act 1962) shall-apply. to all notices
which may. nced to ‘be served under llus Eease and while Isle of Capri Casinos Limited is the Tenant' hereunder all notices to
be given or served on the Tenant shall be hand dclivered or sent by prepaid first class registered or recorded delivery post to
the Tenant at its registered offict or such other address within England or Wales as the. Tenant may notify the: Landlord in
writing as being its address for-service from:time 10.time and PROVIDED. FURTHER: that while Isl€ of Capn Casinos Inc
is the Guarantor all notices to be given or served on the Guaranlor shall be’ hand delivered or sent by pre-paid ﬁrsi class:
reglslered or recorded delivery post as. provldcd in clanse 1.3(i)

This Lease is a new tenancy for the purposes of the Landlord and Tenant (Covenants) Act 1995

Proper Law’

(i) This Lease shall be governed by English law and the Tenant and the Guarantor irrevocably submit 1o the exclusive
jurisdiction of the English Couns

(i1) The Guarantor irrcvocably authorises and: -appoints Cozen O’ Connor of 25.01d Broad Street Level 27 Tower 42
London’ EC2N 1HQ (or such other firmy'of solicitors resident-in _England'or Wales as'it may [romtime to tiime by
written nolice (o the Landlord subslitule) 1o accepl service of all legat process arising out of or connected with
this Lease and scrvice on such party shaltbe deemed to be service on the: Guarantor

Agrecment for Lease
This Lease is entered into pursuant to an Agreement for Lease.
Third Parties

For the purposes of the Contracts (Rights of Third Parties) Act 1999 it is agreed nothing in this Lease shall confer or
purport 1o confer on any third pany anv right 1o enforce or any benefit of any term of this Lease

Tenant’s Plant

It is hereby.agreed and declared that the Tenant’s Plant is and shall remain the sole property of the Tenam (subject to the
provisions of paragraph 6.6 of Pant II of Schedule 7-of 1his Lease)
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(m)

2.1

22
23

Lh

5.1

Tenant’s indemnities

Subject to the rights and powers of any insurers all indemnities given by the Tenant hereunder to the Landlord shall be
subject to the condition that-the Landlord shall consult with the Temant in connection with any claims: againsi the. Landlord
and any aclions dnd proceedings resultmg therefrom and-the Landlord shall fiot settle or Compromise any such claim
without the prior written consent of the Tenant’ (such consent not'to be mlreasmlablv withheld or delaved)

Demise gnd Rent

The Landlord demises the Demised Premiscs-to the Tenant together with the'Rights resérving Lo the Landlord the-
Rescrvations and subject 10 (and where appropriate 10 the Demised Premises with the benefit of) the Title Matters to hold
them to the Tenant for the Tenn paying as Rent:

the:Basic Rent to be patd yeatly fand propomondlelv for any part of. a)cnr) by equal quiarterly instalments in advance on the
Payment Days (ihe first pavinent 1o be'made on the- Rent Comnmencement Date-for the period from the'Rent
Commencement Date 1o the next Pa) ment Day and'lo be calculaled in accoidance with Schedule 13), and

the Insurance Charge (as defined in Schedule 6) and the Interim Charge (as defined ifi Schedule 9}
Any VAT chargeable on the Basic Rent oron the Insurance Chargé or on the Interim Charge
nant’s enant

The Tenant covenants with the Landlord to observe and perform he-covenants in scliedule 7

Landlord’s Covenants

The Landlord covenants with the Tenant to gbserve and-perforin the covenants'in schedules 8 and 13

Re-Entry

“Relevant Event™ means when:

£:)] the whole or part of the Rent or.any other suins pavdble under this-Lease remain unpaid 28 days after becoming
du¢ (whether in the case of the Basic Rent formally demanded or.not): or
(b} any of the Tenant's or the Guarantor’s covenants in this Lease are not performed or observed; or
«©) the Tenant or the- Guamator {or if {here is tnore thian one Tentant or-Guarantar then if any one of them):
(i becomes Insolvent -
(i) dies or is dissolved or is reinoved from the Register of Companies or otherwise ceases to exist
' 12
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(d) any event occurs or proceedings are taken agdinst the Tenant or the Guarantor in any jurisdiction which has an
effect equivalent or similar to any of the evenis mentioned in this clause

52 “Insolvent” means:
(a) in the case of a corporate Tenant or Guarantor if ;
0] an administrator or liquidator is appointed or a winding:up order of such company is made (save for the
purpose of an amalgamalion or"rcconslmclion which does nol invelyve or arisc oul of insolvency) or
(1) a-receiver or adnmustmln ¢ receiver is appointed of the whole or any part of the undertaking property

assets or rev EIILICS of such COlIlp‘l!!\' or

(iii) stops payment or agrees (o déclare a moratorium or beconies or i$ deemed 10 be insolvent or makes a
proposal‘for a voluniary arrangcment. undcr Part I'of the Insolvency Act 1986 or makes an application
under section 423 of the Companies Act 1985

(iv)  is unable'to pay its debts within the meaning of section 123 Insolvency Act 1986

) inthe case of an individpal if such person:
Q] is the subject of:a bankruptcy order or
G5y CONVenesa meetmg of his, crcdnurs or any of them or entersinio any arrangement scheme comproimise

of motalorium or composition with-his creditors (whether pulsuam 1o Part VIII of the-Insolvency Act
1986 or otherwise)

(1) is the subject « of: an appli lcanon or.order or appointment under section 253 or seciion 273 or. section 286
of:the lnsol\'enC\ Act 1986 or-

(iv) is uniable to pay-or has no réasgnable prospéct of being ableé o pay his debts within the meaning of
sections 267 and 268 of the Insolv ency Act 1936

) has-a receiver appoirited

33 If any Relevani Event shall occur then the Landlord may any time (and.norwithsianding any waiver of any previous right
of rc-entr)) re-enter the Demised Premises (or any-part in the name of the whole) whereupon this Leasce otlicr than schedule
13 shall |mm€d|mcI) determine (but without prejudice to any-other rights or powers'of either the Landlord the Tenant or the
Guarantor in regpect of any previons breach:of this Lease).

3.4 lf the interest of the Tenant hereunder shall have beent monigaged or charged-and details of U mongagee or chargee shall
have been provided to Lhe Landlord'in writing the Landlord will not exercise the rights of re-entry as aforesaid until afier.
the expiry of two mounths from service: by thic-Landlord of written notice on-such smorgagee or chargee (at themorigagee’s:
or chargee's last knovn address) of the Landlord’s interition to invoke the-said re-cniry provisions and 1o exercise-its right
to re-enter the Demised Premises or any pant thereof and then only if the event giving fise to such right remains in'existence
and (if remediable) and has not been rémedied.

SOl.Hce 1S’LE OF C.APRI CASINOS INC 1D—K Juty 1%, 2008
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6 Guarantor’s Covenants
6:1 The Guarantor covenants with the Landlord to observe and perform the covenants'in-schedule 11

62 The parties agiee and declare that-Isle of Ciipri Casinos, Inc’s liabilifv under:this Lease as Guarantor (save in respect of any
antecedent breach} shall cease if the Isle of, Capri'Casinos.lnc-ceases (0, bé the:imimediate holding company of Isle of Capri
Casinos meed {asd defi ned.in Sectnon 736 of the Compames Acl 1985) but: t]‘us releaseus subject 1o°theIsle of Capri
Casinos, Inc first dchvenng to the Landlord a Deed! ‘(approv ed byithe Landlord in-writing such approv al noi 1o.be
unreasonably withheld or delayed) from the new immediate hofdmg coimipany of the Isle of Capri Casinos Litited (the
identily ofsuch new immediate. holdmg [COMPARY hmmg firstly'been Jpprovcd by (he Lanr.llord in writing | such approval not
tobe unrcasonabh withheld or delayed) covenanting.with the Landlord in the-same form. (mulaus mutarlis) as this clause 6
(inchiding this clause 6.2;but Subsululmg the: n‘unel’of the:new higlding’ coinpany risle of Capri:Casinos, 1nc) and upon
such event the Landlord: shall'ifrequired so:to’ do (at:the Tenant's cost) formally mlcasc by dccd ls]c of Capn ‘Casinos Inc
from all Liability pursuant {o-ihis clause (save in respedt of any antecedent breach)

6.3 The parties-hereto agree and declare that the Guarantor’s liability under. s’ Lease will cease (save in respect of anv
antecedent. bneach) if-at any time after the’ date whichvis 5-years after.the Rent Commencement Date the audited and-filed
accounts of itie Ténant (here ineaning Isle of. Capri Casinos Limited only) for.the threelimmediately, precedmg financial

. years (such years to exchode.the first two vears of the Tenn) of Isle of Capn Casmos anted show’on average for hose
Uwee years pre-tax profits on ordinary activitics of at'least five times lhc average’ Basic Rent for that three vear peﬂod

64 Any release of the Guaranior under clause 6.3 shalt be without piéjudice to any right of action of the Landlord against-the
Guarantor in respect, of any previcus breach: by:the Guaranior

7 reak Clause

7:1 The Tendnt mav delennine this Lease on 23 December2020,by Serving on (hé Landlord a least 12 monllls pHorwritten

notice: specnf\ ing the: pmposcd date-of. Determination

7.2 This Lease shall only determine as a result of.ngtice served by the Tenant.under clause 7.1 where the Tenant has, . paid the
Rent due to (he date of Délermination at the'date of Déterinintion
73 Upon the expiry of the notice of Determination the Tenant-shall
(a} vield up the Demised Premises to-the Landlord in accordance with:the covenants on IIS part contained in this
Lease; and
{b) deliverio the Landlosd the originalef this Lease (and any ciher e documents) and all keys 1o the Demised
Premises

whereupan this Lease shall determine but without prejudice to any right of action of either party in }especr‘ofran_v previous
breach by the other party

74 Time is of the essence in respect of this clause 7
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15 Any notice of Determination served by the Tenant under this clanse shall be imevocable

3 Stamp Duty
1t is-hereby centified (hat this instrument is exempt from stampduly by virtue of the provisions of Section 92 of the Finance
Act 2001 ‘

IN WITNESS of which the parties have executed this Lease as their Deed ori the date-4bove written

i3
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EXECUTED asa DEED by
ARENA COVENTRY LIMITED

Acting by:
Director [ILLEGIBLE]
‘Direttor / Secretary | ILLEGIBLE]

EXECUTED (bui not delivered unuil.
the date hereof)}

ASADEED by

ISLE OF CAPRI CASINOS LIMITED
Acting bys

Director  /s/ Allan B, Solomoit

Sceretary  /s/ Gregory D. Guida

ISLE OF CAPRI CASINOS _
ENC interiding to be legally bound hercby'and

ditly authiorised has catsed this Leasc to'be exccuted

‘By:  /s/ Allan B. Solomon

Name: Allan B, Solomon

Tille: Executive Vice President.

By /s/ Gregory'D. Guida

‘Naing::Gregory D. Guida

Title:” Senior Kﬁce-Efesidcnt/Secraler}'

75
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Exhibit 10.40
MASTER LEASE
BETWEEN
THE CITY OF BOONVILLE, M’I_S’SQURI
AND
DAVIS GAMING BOONVILLE, INC.
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MASTER.LEASE
BETWEEN.
THE CITY OF BOONVILLE, MISSOURI
AND

DAVIS GAMING BOONVILLE, INC.,

THIS LEASE (this “Leasc™) is madc on July 18, 1997 by the City of Boonville, Missouri, a Missouri third class citv (the
“City”) and Davis Gaming Boonville, Inc. (f/k/a Gold River’s Boonville, Resort, Inc.)-a Nevada corporation (*Tenant”).

The City and Tenant eniered into a Master Agreement for,Boonville; Missouri Riverboat Gaming Project dated March 7,
1994 and an Amendmenl to Master Agréement for Boonville, Misscuri Riverboat Gaming Project dated November 10, 1994, a
Second Amendment to Master:Agreement dated May 1, 1995,:a Third Amendment:to Master Agrecment and Amendment to
Development Agreement dated February 5, 1996, ali-as amended and restated pursuant-to an‘Amended and Restated Master
Agreement dated as of July 18, 1997 (¢ollectively the “Master Agreement” Y for thé developriient of the Riverboat Gaming Project
on the Project Site, a map of which is'attached as Exhibit A .

Under the Master Agreement, Water, Streel o Tenant'is to-aéquire the Project Site and transfer the Project Site, as
acquired, to the City and construct the Land Based Praject purstant to.lhe Master Agreement and this Lease. The City is to lease
the Project Site to Tenant pursuant 1o this Lease.

Any capilalized term used in this Lease and not defined’in this Lease shall have the same.meaning given, such tesm in
the Master Agreement except that the term * ‘Project Sitc™ shall for pirposes of this'Leasc only refer to, that portion of the Project
Site as defined in the Mastér Agreement which is actually acquired by Tenant and transferred to the City. It is intended .that for
purpases of this Lease, the Project Site'shal! change as additional property is acquired and transferred 15 the City by Tenant under
‘the Master Agreement and references to Project Site shall-refer woonly those parcels of property otherwise within the entire Project
Site as contemplated in the Master Agreement and Ilml al the tithe have been transferred (o or are owned by the City.
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ARTICLE 1
LLEASED PREMISES

1.1 Leased Premises..The City-ledsés to Tenant, and Teanl leases froriy the City} the Praject Site, as it may exist from
time t0-1ime, when acquired by the Tenast or Water Street-and conv eyed-to the City. The Tegal. description of the ijeci Site asof the
date of this Lease is aitached as Exhibii B. As additional parcels become pan of the’ Pro;ecl Site, the legal description of such parcels
will be added to Exhibit B. The.parties acknowledge that, in accordance with Section 1:3 of the Master Agreement, the City’s nghts in
‘the R‘ulmad Portion ‘may. arise under the Railroad Lease or by-acquisition and- thal the Cm s nglus in the DNR Portivii-may arise
under.the-DNR Lease or by acquisition. The parties acknowlcdge that the City docs not currently own the eatire Project Site: and that it
is the sole Tesponsibility of Tenant and Water Street to acquire and transfer the Project-Site'to the City, but only 1o the extent required

under the Master Agreement.

1.2 Penmitted Use, The sole permitied usc of the Project Site is the constiuction and operation of an integrated
gaming and entertainment facility. Tenant will operate (he Riverboat Gaming Project ina manner consisient with (i) the terms of the
Master’Agreement ang this Lease, and (ii) all applicable laws, mles and regulations.

13 -Phiysical Condition. Except as otherwise provided in this Lease; - Tenant accépts the Project Site, as is, without
any represcntations or warrantics of any kind by the City.

1:4 Lease Term. The term (thé “Term™).of this Leasc shall commence on-the date hereof (the “Commencement’
‘Date™yand unless terminated earlicr, piirsuant to this Leasé, shall expire ¢ii the date:(the “Expiration Datc”) nincty mne (99) vears
afier the Commencement Date, except that with respect 10 those parts of he-Subleased Portions which are subject 1o a Prime Lease, if

the Prime Lease for such’ Subledscd Portion'is cadiér.lerminated, then the EXpiration Date with regard only o such Subleased Portion
"shall be'the date on w thh the Prime Lease for such Sublcascd Pomon lenninates-For.purposes of this Lease and the Pro_lect
Documents, the term Opcnmg Date™ 'shall mean the date on which the Missouri Gaming Comumission first issues a licefse to Tenant
to open the Riverboal/Floating Facility for business to the public:

1.5 Designation of Home Dock, Pursuam 10 il applicable Missouri.gaming Taws, mcludmg but not limited 10
Chapter 3 13, RSMo., Tenant designates.the City as its:sole and exclusive home dock” (as that.terin is defined in Chapter 313, RSMo,
as dmendcd) This desng,nauon shall not prevent the temporary docking of. lhe Riverboat/Floating Facility at another location lf the
Project Site is damaged during the period of repairs as long as Tenant is using its best effons to complete such repairs as expeditiously
as

Source ISLE OF CAPRI CASINOS INC 10-K, Juty 11, 2008 Fowered by Morningstar™ Documant qnsea:rh“



possible, nor shall this designation prevent Tenant from acquiring additional nveri)o*ns and dwgn‘mng differemt home docks for the
different boats.

ARTICLE 2
DEVELOPMENT AND CONSTRUCTION

21 General. Tenant will, at its sole cost, develop the Riverboal Gaming Project pursuant to the Project Documents
and-in the Phases set forth herein. The partics acknowlcdgc that the Phases or any combiriation thereof may be pursued in whole or in
part'concurrently.

22 Construction of Jmprovements. Construction of all improvernents in accordance with the Project Documents
{including all exhibiis and atachments to the Project Documents) is a condition of this Lease;

23 Riverboat Gaming -Project Site Plan. Tenant, at its cost, will prepare plans and specifications for the Rwerboal
Gammg Project and the Land Based Project (the “Riverboat Gammg Projcct Site Plan”), in¢luding alt buiildings; infristnictire and
other construction, consistent with the Project Documents. Tenant Will submit the Riverboat Gaming Project.-.Site Pl:m for review and
approval by ilie City. Prior to the date Tenam commences construction of the Riverboat Gaming Project; the Riv erboat Gaming
Project Site Plan will be‘attached to-this Lease as Exhibit C and thereby made a part of1his Lease, subjecl to subsequent revisiens as
are approved by the City in its reasonable discretion in the event of any substitution between the Preferred Site Conﬁgunnon and the
‘Alternate Site Configuration. The constiction of the Riverboat; Gmmng Projectavill be completed substantiatly in accordance with the
Riverboat Gammg Project Site Plan and all applicabletlaws, rules and régulations. Tenant will obtain the written'approval of the City
before making any matérial changes in the Riverboat Gaming Project Site Plan. The City-agrees to act promptly and reasonably with
respect.1o all requests for approval of theé Riverboat’ Gaming Project Site Plan and/or. modifications thereol.

2.4 Project Site. Tenant, with the City’s. assistance -al Tenant’ s'sole cost,.will prepare all plats; obtain all vacation of
strccls casements, conslmcuon pemuts ﬂoor plans ccruf‘ calcs unlm' consems for rclocanon of. ull]mcs surveys and- pcrfonn all
which is- rcasonabl\ acccplablc e Tcnam and. the Cm' all cascmcms rc.lsomblv rcqucstcd bv thc Cm w uh Tespect to l'lii:“ProJccl Sife
and norma[!\ gr'mled toaCity ina developmem All'streets within the Project Site shall be publlc streets provided that.all land up to
the curb line Wil rernain, putsuant to this Lease, leased to Tenant.
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2.3 Construction of the Land Based Project.

251  Tenant will complete consiruction-of the Land Based Projéct in two phases, Phase 1/11 and Phase I11.
2.5.1.1 INTENTIONALLY DELETED

2512 No later than June 23, 1997, Tenant will fund the Acqulsmon Escrow Account (as provided
in the Acquisition Escrow Agreement) in the dmount provided forifi Section'2:3.2.of the-Masier Agreement. No
later than the date on which Tenant begins construction of Phase I/11, Tenant will place into the Construction
Escrow Account-the sum of One Millien Dollars 31, 000,000). Dumlg Phase /1T, and inall event (but subject to
‘Section 17.5) no later thaiv-April 3, 2001, Tenant will (i):acquire and/or completc construction of the
Riverboat/F loaung l-acﬂuv (i) complclc the acquisition of the PI‘O]OCI Siie: and {iii) complete the consiruction
of Phase I/II in accordance-with the Project Documents and the'final Riverboat Gaming Project Site Plan.

23513 Phase 111 will occurintaccordance wnh the terms, hercof on an ongoing basis as cash for
capital cxpcndnmes is-generated from’ ‘operalions: provnded however, Phase 111 must be completed. subject to
the provisions of Section 17.5 of this Lease, no'later than-April 3, 2000. Before procecding with any Phase 111
Project Increments, Tenant will, pursuant to the Construction Escrow ‘Agreement. fund the Construction Escrow
Account with respcct to the apphcable Project’ Increment to the-exient not then comp]eted Tenant, will.allocate
three and one half percent (3.3%) (“Applicable Gross Revenues™).of theé gross revenues (° ‘Gross Revenues™).
‘from the Riverboal Gaming Projéct to.pay for the Project Incremenis and will, sithin twenty days after each
March 31, June 30, September 30 and December:31 occurring between the Openlng Date and the daté on which
the: Conslrucuon Escrow Account lids beéen ally Minded With respect to all of the Project-lucrements not then
comnpleted, deposit into lhc Construction Escrow ‘Account the full- amouni of the Applicable Gross. Revenues
realized during the calendar. quarter then ended. Tenant will provide to the City copies of all reports fited with
the Missouri: Gaming Commission'relating:lo. Gross Revenuces as ‘well as monthly ﬁnancml statements and
vearly audited financial statements for the. Riverboai ‘Gaming Project. Once the allocated and Applicable Gross.
Revenues are sufficient to fund a Project Incrément, the.construction of which at such time is then appropriate
in Tenant’s
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-reasonable business judgment for 1he overall benefl of the Riverboal Gaming Prcuecl Tenant shall subinit and
diligently pursué the building or.other applicable permit. No later than thirty (30) davs after the issuance of a
building or other applicable permit from the City of Boonville to construct a Project Increment, Tenant shall (i)
fund the Construction Escrow Account as provided in the Construction Escrow Agreement to the extent not
then fully funded with respect to'such Project. Increment from:deposits of Applicable. Gross:Revenues (it being
undérstood that-in all events and regardless of mmsufficicnt Applicable Gross Revemies, Phase 111 must be
completed, including pavment in full of the Additional Payment, subject to Section 17.5, no later than April 3,
2000); (i1) enter info Construction Contsaéts with contractors masonabl\* acccplable to the City: and (i)
comnumence constnaction of such Project-Incremenl. This proccdure will be:repeated with respect to all Project
Increments. Without affecting the obligation of the Developer to complete Phase 11 no fater than April 3, 2000,
including payment in-full of the Additional Payment, subject to Sectiori 17:3,in'the event.that-all of the Pro_lect
Incréments have been compleled other thin’ pavmenl of the Additional Pavmient, the funds thereafier from time
to"tme on deposu in the Phase I11 Construction Escrow Subaccount shall be disbursed to- the City as

installmenis of the Additional Pa\ meni-on each April 30, July Jl October 31, and January. 31 until the
Additional Pavment has béen pald in full.

2.52  Tenant will not commence construction of any portion of the Land Based Project or any Projecl
Incremem until the following conditions have been satisfied or waived. with respect-to siich portion of Project Iricrement by
the City, in addition to any other conditions and requirements imposed by this Lease or the Project Documents:

2521 ihe City-approvesthe Riverboat Gaming Project Site Plan;
25171 WTENTIONALLY DELE_TED

2523 Temant has funded the Construction Escrow Account in the amount of $1,000,000 and has
obtained all pavmeni, performance and completion bonds in fonn and amount approved by the City as required
under Article 6 of this Lease;

2,524 Tenant has obtained all permits and other governmental approvals necessary (o commence
construclion;

v
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2525 Tenant has provided to the City copics of the contract with each of its contracters, In
addition, but not as a condition of commencement of construction, Tenant shall provide to the City a copy of
each subcontractor’s coniract within ten (10) davs of receipt by Tenarnt of cach contract;

2,526  the Commencement Date has occurred,
2,527  the applicable portions of the Project Site have been transferred to the City; and

2528  the contracts(the “Contracts™) with-any architect; other design professional and any general
contractor shall provide, in fonn and subsiance reasonably sahsfaclon to the City, for the assignment of the
Contracts to.the City as security to the City for Tenant’s performance-under this Lcasc and Tenanl shall provide
e City copies of the-Contracts, together with the further-agreement’of'the respective parucs to such Contracts,
that if this Lease is ferminated, the City may.-al its election; use the Riverboat Gaming Project Site Plan as well
as any other plans and specifications nslanng to the Land Based Project upon the payment of any future sums due.
to any, party 1o the Contract: Tenanl COIId]IlDIldllj assigns-the Contiacts and.the Riverboat Gammg Project Site
Plan to the City, effective. ‘upon the termination of this Lease and notice by the City of its exercise of such
assignment. Such assignment is seif-operative upon the City giving such notice without requirement ‘of further
action or documemauon by the parties. Notwithstanding anything to: the contrary contained in this:

Section 2.5.2.8, a “Lender” (as defincd in Article-15.below) shall nol be prohibited from posséssing a security
interest in the Contracls during the term of a “Leasghold Encumbrance” (as defined in-Article 15 below) as long
as the City’s rights arc superior to. Lender’s-rights 1f ‘arid when (hi§ Lease terminates.

2.6 Cntical Path.

2.6.1 Sunultaneously with the’ funding of the Construction Escrow Account, Tenani will provide a*“Phase
/1T Critical Path” to the City which will set forih the prOJccled starnt date of each improvement in the Phase I/ Land Bascd
Project and the Rlverbm!/F “loating Facility, the manner in whiclycach improvement in tlie Phase 1/ Land Based Pro_;ecl
and the Riverboat/Floating Facitity will be constructed and a prolcclcd comp]etlon date for cach improvement in the Phasc
U1l Land Based Project and the Riverboal/Floating Facility.

6
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262 INTENTIONALLY DELETED

263 Simultaneously' with the funding of (heConstruction Escrow Accoumnt for each Project Increment in the
Phase-111 Land Based Project, Tenant will provide the' City:a:“Phase 111 Critical Path”, which will set forih the projected
stan date for each such Project Increment, the manner in which such Project Increment will be constriscted and a projected
completion date for such Project Increment.

264 Tenant shall have the right to modify the Critical Path(1) for each Phase of the Riverboat Gaming
Project with the Civ’s prior written consent-which consent shall not be unfeasonably withheld or delayed.

2.7 Project Engineer, Project Archnccl Throughout the. period of construction of the Land Based Project; the Project
Engineer and-the Projéct Architect, engagéd at Tenam'’s sole ‘cosi; and approvéd by the Cily, which approval miay 19l be iinrcasonably
withheld or delaycd., shall be retained on behalf of and for. the benefit.of Tenant and the City, .10 monitor and check the progress of
Tenan’s work on the Land Based Project. The Project: Engmcer and the Project Architect witllbe g ‘given reasonable;access 10 ihe
Project Site and all plans, specifications arid other- permits, docurtients and repoits reliting to.the construction of the Land Based
‘Project.

28 Stoppage of Construction by:the Citv.  Where there is a iatérial deviation from’the Riverboat Gammg Pro_]ecl
Site Plan which has not been approved by the City, the City will have the right, aﬁcr writien fiotice 1o Tenant, and failure 1o cure as
prov ided in this Lease to order stoppage of construction and demand that such condition be corrected. ARer issuance of such an order
in writing by the City, no further work will be.done on the construction of the: Land Based Projéct without the pnor writien consent of
‘the City; umtilsuch conditions lave been substantially corrcctedi:

2.9 Completion of the Land Based Project.

291 Neither any portion of the Phasc 1M Land Based Project norany Project Increment will be operated
‘until the Project Engineer has certified the subslzmual Cmnpleuon of (he infrastructure {i.¢. (e sireels; SeWers; utilitics; sing
parking lots) with respect 10 such portion of the Pimsc 1711 Land Based Pro_;ect or Project, Incrcment as the case: mav be,.and
the Praject Architect certifies that such portion or Project Lucrement has been substantially completed and the

(n The Phase 141 Critical Path and the Phase 1T Critical. Path are collectively referred 1o as the “Critical-Path.”
7
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City issues a temporary eccupancy permit (cach such date shall be the “Completion Date™ with respect 1o the work which
Tenant wishes to ntilize).

292 Upon complétion 6f Phasc /11 and cach respective Project Increment, Tenant will provide the City
with a complete and legible set of all asbunll pians and specifications (mcludmg all operating manuals for mechanical
systems but excluding surveillance and security svslems and sccure or scnsitive areas) regarding the same, as such plans
and specifications may be amended from time to time, within thirty (30) days after such as-built-plans and specifications or
amendments are received by Tenant: Notwithsianding the forégoing, the City, at its sole. discretion, may permit operation of
part of the Riverboat Gammg Project prior.lo centification of substantial completion.

293 Tenani agrees not to open-the-Riverbeat Gaming Project for business 1o:the public until Phase /11 has
been substantially compleled.

210 Access 1o the Riverboat Gaming Projectand Inspegion.  Tenant will adwse the city regarding the progress of

negouatmg and contracting for the construction of the Riverboat demg Project. The city and Tenant will meet on a mutially
agreeable day and time, at a mutually agreeable place; on a nionthly basis to discuss the status of the Riverboat Gaming Project
genérally. Until the construction of the Riverboat Gaming Project is complcled each party witluse its reasonable best-cffonts to keep
thé other informed as to the status-of its efforts and all material everits occurring with respect to the Riverboat Gaming Project. The
ity or its duly appoinied agenis way, at all réasomable 1imes; enter upon the Project Site and examing and ingpect the Riverboat
Gaiing Project.

.

211 Licenses and Permits. Tenant will, using-its best efforts, apply. for and obtain all gaming licenses; occupational
pemuls and construction licenses and approvals necessary lor e Rivierboat’ Gammg pl’OJeCl

212 Additional Improvements. Tenant may.not:materially alier or (other, Lhan as necessary for and as directly related
‘10 required repairs) enfarge or structurally change any iniprovements constructed i inthe Pro_]ccl Site or.construct additional
umpiovements on the Project Site without the'City’s priof w Tillen-consent and approval of-plans and specifications Tor such changes or
‘additions, which conseni and approval will not be unrcasonab]y withheld or delaycd.

8
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ARTICLE3
RENT AND OTHER COSTS

3.1 Rent.

301 Notwithstanding anything to the contral'}'.com_ained‘.in any-Project Docinent; Tenant will pay a rent
payment (the “Lump Sum Rent™) of $1.700,000 to the City, as follows:

1)) the sum of Two Hundred Thouszind Dollars ($200,000) has been paid, which the City
acknowledges il has already reccived; and

(2) the sum of One Million Five H: undred Thousand Dellars ($1,500,000) shall be paid im two
installmenis, as follows: (1) the first installment (the “First Installmicnt™ shall be in the amount necessary to
fund the design and/or engineering of. the Traffic, Improvemcms and'shall be payabic no later than ten
(10) days afier such amount has een dctcmuncd {and the pantics.acknowtedge that in-parial payment of the
First Installment, the Tenant has advanced to the City the sum of One Hundred Fifty Thousand Dollars
($150,000)). and (ii) the second installment shall be'in the amount-of One Million Flve Hundred Thousand
Dollars ($1,500,000) less thie First Installment (to:the extent then previously paid). and shall be payable on or
hefore Tenant begins construction of Phase 1/11.

The Lump Sum Rent wili be fully earned by the City upon the dates due in consideration of the lost opportunity
to the City for alternative uses and development of the Project Site -

312 Tenant's payment of the I;ump SumRent pursiiait to:Section 3. 1.1 is a condition of this Lease.

3.1.3 Except as othenwisc expressly provided in this Lease, Tenant'shall be solely responsible for all
obligations, including all monetafy requirements inder cach Primé Liéasc:

3.1.4  Other than the Lump Sum Rent aid the rént required in cach Prime Lease, there Shall be-no other rent,
pereentage rent, or any cguivalent payment constituting rent.or dockmg fces, other.than Impositions (defined below) and
the Additional Pa\ ment (whlch is a Phase [Il Project: Incrcmcm) réquired 1o be paid to the City under this Lease.

32 Rebate of Rent.  Aficr the City has received Eight Hundred Thousand Dollars ($800.,000) in Fees (defined
below?), Tenant

9
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will receive a dollar for doHar rebate (the “Rebatc™), up 1o $200,000, of the Lump Sum Rent for every additional dollar which the City
receives from the admission fees (lhe “Fees™) paid with respect to cach gaming passenget of the Riverboat/Floating Facility pursuani
to Section 313.820.1, RSMo, or anv subscquent section of the Missouri statutes.whiich imposes the same or similar admission fee
(regardless of how such admission fec is idéntified). durtng the one-year period following the Opening Date. The City shal) pay the
Rebate to Tenant withiii thirty (30) days of the City’s receipt-of ihe Fees from thé:State of MisSouri. Except as provided by this
Section 3.2, Tenant shall not be entitled to any rebate, refund or prorationof the. Lump Sum Rent for.any-reason.

3.3 Costs, Except as otherwise provided in this Lease, theRiverboat Gating Project will be developed and operated -
at the sole cost'of Tenant and the City will have no liabiliry and. will bear no expense whatsoever for any. of the costs or expenscs
associated withthe Riverboat Gmmng Project. -

34 Net Lease. After the Commencement Date, except as expressly provided in this Lease, all costs, expenses and
obligations of every kind and naturc whatsocver relating to ihe Project Sité’and/or the operation of the Riverboat Gaming Project,
which may arise or become due during or after the Term (but-only with respect 1o the period of time within the Term of this Lease),
shall be paid by Tenant, and (hé¢ City shall be proteéted, defended, indeminified and held harfriless by Tenant from and against the
payment of same and/or any obligation or claimed obligation to pay the same.

ARTICLE4
OPERATIONS AND USE

4.1 Operations. Tenant will have the right (subject to the provisions of Anticle 12 of this Lease)and responsibility to
continuously opemte, subject to Section 17.5 of this Lease; the'Riverboat Ganiing Project in the manner set forth in this Lease;
provided, however Tenant may change the nature and character of the businesses located within the Activity. Center, in Tenant’s
reasonable discretion. Tenant will keep the non-¢nclosed areas of-the Land Based Project. (including, without limitation, the
amplutttealcr) open to the general public, without charge, as an outdeor public area provided that Tenant shall have the-right 1o close
the park arcas after 1 p.m. and prior 10 6 a.m. and at other timcs for. reasonable sccurity‘and safcty reasons. Tenant agrees and
acknowledges that the Riverboat Gaming Project.is 1o be opented asan unegmted enteitainient and gaming. facility and that Tenant’s
operation of the Riverboat Gaming Project is pant of the City’s consideration for r sclecting Tcmull as operaior of-a: riverboat casino
facility, granting urban redevelopment rights to Watcr Sireet and entering into’ this Lease, the Master Agreement and the other Project
Docuinenis.
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4.2 Usc of the Project Site. . "’

421 Tenant will conduct its gaming business, and operate the Riverboat Gaming Project, in all respects ina
guality manner and‘in accordance with the highest standards of operation for similar businesses on the Missouri-and
Mississippi Rivers in Missouri. The Riverboat G']mlllg Project will not be operated in any manner which is unlawful,
immoral or would constitute anuisance. Toward that end, Tenaint agrees that it wilkiiot séll, distributedisplay or offer to
sell any item, or pcnnu any subtenanl licensee or concessionaire in the PI’O_]CCI Site, to sell, dtslnbme display or offer to
sell any itein; whicli s iriconsistent with the quality ol operation and the ambiance and character-of the Riverboat G.:unmg
Project, or which mlght 1end 10 injure or detract from-the moral character or image of the Riverboai Gaming Project.
Without limiting the gcmmhlv of the foregoing, Tenant will not permit: the: sale, distribution, dlspld\ or offer for sale of
(i) any roach clip, water pipe, 1oke,.coke spoon, cigarciic papers, hvpodcnmc syringe or other paraphernalia commonly
used in the vse or ingestion of illicit drugs, or (ii) any pornographic newspapers books, magazines, [ilms, performance
pictures, video, representation or merchandisé of any kind.

4:2.2  ‘Tenant will, at its expense: (i) keep the Riverboat Gaming Project clean, including but not limited to
the removal of ice and snow fronvall streets, iraffic wavs, allcys, walkways, parking:lots, and other arcas within the Project
Site reasonably requested by the City, :_md i 3 sanitary condmon (i) mp]acc prompuy any broken glass; and (iii) keep any
garbage, trash, fubbish or other refuse in City approved containers until removed, which will be done on'a reasoniable basis;
and (iv) Tenant will; at-its cost, use ils reasonable besi cfforts to keep the’ Rl\'crboat Gaming Project free of rodents, vermin
and other pests..

43 Traffic. Tenant and the City will agree upon a raffic flow plan which provides that traffic may gain access to the
Rivetboat Gaming Project 'while‘minimi?jt‘lg'tlhc usage of the residential streets in the vicinity: of the Project Site.

4.4 Employmeni, Tenant will give prefercuce 1o residents of and busingsses-located in the City of Boomville as well
as miinority-owned and woien owned businesscs with mespect 10 employinenk-in connection with the construction and operation of the
Riverboat Gaming Project subject o all federal, state and local employuient and anti-discrimination laws and subject to-their abllm to
perIorm .

45 Securitv/Safety. Tenant will implement and cary out reasonable security and salety measures for lhe Riverboat
Gaming
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Project. This obligation shall in no way lessen the obtigation of the. City to'provide normal police and law enforcement scrvices to
Tenant-and the Riverboat Gaming Project as are available to other businesses located in the City of Beonville. The City and Tenant
agrec 1o cooperate 1o implement satisfactory coordination between the security proudcd by Tenant and the City’s pollcc
responsibilitics.

46 Thespian Hall. Tenant will coordinate activitics at the Land Based Project with those of Thespian Hall to
promote year round-activities at Thespian Hall. Tenant will ensure that activities af. the Land Based Project will not compete with
activities al Thespian Hall. It is cxpressly acknowiedged that the Gperations of the Riverboal/Floating Facility-shall not.be deemned
tompetition with the activities of Thespian Hall.

ARTICLE 5
REPAIRS AND MAINTENANCE
5.1 Maintcnance and Repairs.  Tenani, at its sole cost, will repair, maintain'and care for. the Riv erboat Gaming-

Project and shall keep the same in good order and condition, except for reasonable wear and tcar; and shiill make all necessary repairs,
interior and exterior, structural and nonstructural. All repairs’and maintenance will be of at least the same quality as the oniginal work,
ordinary wear and tear excepted.

) 5% Maintenance Reserve Fund. Prior to Opening Date, Tenant will establish'a-repair and maintenance feserve fund

(the “Maimenance Rescrve Fund™) which will equal the annual cslunated Rccumng Repdrr and Maintenance Expenditures” (as
defined below) for the pomen of the Land Based Project to be completed by the Opening Date. The ’\.’lamlenancc Reserve Fund will
‘be adjusted yearly to the prior year's Recurring Repair and Maintenance Expenditures for the ‘portion of the Land Based Project
completed on the first day of the prior year plus an amount equ’ll o thc reasonable annual estimated Recurnng chau and
.Maintenance E\pendtlures for any other portion of the Land Based Project to be used during the ‘thei commencing year: Tenant will
cach year deposit additional funds into the Miinienance Reserve Fund as nceded 1o brmg the balance of the Mamlenance Reserve
Fuid to thelevel required for the vear commencing: The Maintenance Reserve Fund will be held by the City, as lindlord, in an-
initerest'bearing account with all interest to be paid to Tenant. and-may be used by the:City if Tenant defaults in'its repair or
mainicnance obligations under the Project Documents or if this Lease and/or the Master Agrecment. terminates. As used herein,

Recumng Repair and Maintenance Expenditures™means expenditures, whether or not capitalized, for.repair ;md maintenance in the
ordinary course of operation of the Land Based Project: (i) of the iiriprovements at the Land Based Project, and (ii) of me landscaping
at the Projéeet Site. Recumring Repair and Maintenance Expenditures shall not mclude however (a) costs of
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snow removal, lawn mowing, _]'lmlonal servicesand other routine operating expenses; or (b) the amount of any extraordinary capital
expenditures by Tenant-for major replacement of or additions to the landscaping al the Project Site or the improveinents at the Land
Based Project.

53 No Services Fumished, The City shall iwt be required 1o furnigh 1o Tenant any wiliics, facilities or services of
any-kind whatsoever during the Term 6ther than normal fire, police and other.law enforcement services as are available 1o other
businesses in the City of Bootwiile; prov ided, further; that if the City also operates any public ulility, then éuch services from such
public utifity will be available lo lenam and Tenafu shall.pay:to the City lor such services the. same tates ds anv other conmunercial
customer of similar size. The City shall in no event be required 10-make any aliérations, rebuildings, replaccmcms_ changes. additions,
improvements or repairs during the Term.

ARTICLE 6
 INSURANCE
6.1 Insurance Coverages. Tenant will continnously throughout the Terin: provide, 4t its sole cost, the following

insurance for the Riverboat Gaming Project in amounts approved by the City: standard  property. peril insurance'in the amount of full
seplacement value, excluding foundation and footcrs; flood and carthquake insurance 1o, the extent reasonably.available:iit the amount’
of reptacement value for the Land Based Project; cdmmercial {comprehiensive) liability insurance policies, including (but not limited
10) bodily injury, propetty damage, contractor’s liability coverage, with broad form property damage endorsement ot its equivalent
with initial lithits 6f no less than $1,000,000 per occirrrence and $2,000,000 i in the aggregate; completion and performarnce bond in
standard form and in an amount not less han the fotal aimount of the contract for.the work.to be completed: under such contract on the
Riverboat Gam:ng Project; comprehensive automobile’ hablln) insnrance with initial limits of no less than §1, ;000,000 per occurrence
and $1,000,000 in the aggregate; builder’s risk and (if Tenant i3 contracting | for a boat:to be built) slup builder’s nsk insiirance;
umbrcua and excess umbrella insurance w ith'initial Timits of no;less than $10,000.000; and Workers’ Compengation, Longshoreman
and Harbor Workers and Maritime L:abxlltv (Jones Act. Coveragc) 1nsurance policy or similar msurance in form and amounts required
by law, mcludmg emplovcr s liability. All limits set forth in this'Lease shall annually be adjusted for inflation, Notwithstanding the’
fomgomg in lieu of Tenant obtaining such completion and performance bond, Tenant may, at its option, provide a-guaranty in form
and content rcasonably acceptable to the City on the:part of a person-or entity of financial strength reasonably acceptable to the City
guaranteeing to the City, in the event the contractor [ails to perforin under the construction contract-and the construction contract is
lerminated as a resull thereof, the
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payment of that amount, if any, which is incurred by the Cit in causing the completion of the work which is the subjecl of the
construction contract and which exceeds the contract price-under the construction contract at the time of the contract’s termination
(exclusive of any nct increase solely attributable to "change orders modifving the scope of the work and generated by the City after the
contraci’s termination or other costincreases solely attributable 10-a¢ts or omissions of the City):

6.2 Named Insureds. All policies of i insurance: -provided for.in this Article 6 shall name Tenant as the insured. and the
City as an additional named insured, as their respective interests may appear.: Prior10 the Commencement Date, and at least thiny (30)
davs beforc {he expiration of &ich pOlIC\, then in-force. Tenant shall deliver.to the Citycentificates evidencing the exisience of all
required insurance policies.

6.3 Waiver of Subrogatiop and Release. Provided that'the following can'be obtained and at a-reasonable cost.
(Tenant acknowledging that as of the date of this Lease, the foilowmg can be oblained and at a reasonable c051) each such policy shall
contain an endorsément containing a waiver of subrogation'so thit no’act'or omission of the City or anyonc operating under rights
.granted by it shall affect or limit the obligation of the issuing insurance company to pay the amount of any loss sustained. Tenant for
tself and all parties clamnng by, through or undér-it; release and “distharges the City, its'officers and agents; from all losses, dainages,
claims or liabilities arising by reason of any peril insurable (subject to-cxceptions and exclusions of such policy) pursuant to the
‘property, peril insurance policy required under Section 6.1 hereof.

6.4 Cancellatiop/Modification Notice. Each.such-policy or centificate issiied by the insurer shall contain an
agreement by he insurer that such policy shall fiot be canceled; modifi¢d, nonrencwed of amended wnhom at least thirty:(30) days
prior written notice to the City.

ARTICLE]
INDEMNIFICATION

7.1 Indemnification of the City. Tenant will defend, indemnify and hold harmless the City against and in respeet of
any obligation, liability (¢xcluding any C\cmplan' dainages) or expeiise (iicluding court'cosls and- reasonable atiomieys® fecs) inciirred
by the City as a resultof any claim or action brought ‘agmru;t the:City. arising out of the.dcquisition, dev clopmcm 0or, opcrauon of the
Riverboat Gaming Project or in connection with the. Project’ Site or ihe Riverboat Gammg Project except damages arising out of the
negligence or willful misconduct of the City, its agénts and employees, or the City’s failure-to properly follow'the statutory
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and other governing mles and procedures required of the City 1o properly take an action.

12 Indewmificaiion of Tenamt, The City will défend, mdcmmfy and hold harmless Tenant against and in respect of
ariy obligation, liability (excluding any excmplary dmnagcs) Or cxpense. (including court-costs and reasonable attorhieys” fecs) incurred
b‘v Tenant as a result of anv claim or action brought against Tenant arising out of any (i} negligence or willful misconduct.of the City
orits agems or emplo\ ecs, as landlord, or (i) anv'misfedsance or malfeasanée of the City or its agenls of emplovees in-iis cap'icm'

a gov erning body, in connection with the PrOJecl Site or the Riverboat Gaming Project.

7.3 Notification. The party sceking indemnification (the “Indemniice™) shall notify the party from whom
indemnification is sought (the “Indemnitor™) in writing of any actibn, sitit or. proceeding: (or which indemnification is sought and (he
Indcmnitor shail have the nght 1o retain counscl of the lndcmmlor 's rcasonablc choice and at the sole cost-of the Indemnitor, to defend
the Inderhnitee; provided, however. the-Indemnitor shall 1ol enler ini6 any séilement without the:prior iritten consent of the
Indemnitee, which consent shalt not be unrcasonably withheld or.dclayed.

ARTICLE 8
TAXING AND DESTRUCTION OF PROJECT SITE

8.1 Takingof Facilities. [f-all or any part of Tenant’s leasehold interest under this Lease is taken tirough powers of
eminent domain excrcised by a governmental cntity other than the City. Tenant shall receive 90% and the City shall receive 10% of
the condemnation award. If any part-of the Project Site'is takén lhrough the exeicise of éminént doinain, Tenant shall have: the right‘lo
reconﬁgune the Project Site and modify the Riverboat Ganung Project as necessary as the result of the eminent domain.;The City shall
not grant any emineni domain rights with respect-to thie Project Site other than to Water Stréet so long as this Lease remains in effect.

8.2 Destruction of Riverboat Gaming Project. “If nonnmtcnd] damage or destruction occurs with respect to all or any
part of the Riverboat Gaming.Project duning the Term, Tenant shall rebuild that postion of the Riverboat Gammg Pmoject destroyed
and-all work performed shall be of-at least cqual qualllv 1o the original work, orditiary wear and icar exccpted. If material damage or
desirucuon occurs with respect 1o all or anv part of the Rivertioat G’unmg Project dufing the Term, Tenant may -rebuild that portion of
the Riverboat. Gaming Project destroyed and all work performed’shall be of at least equal quality to'the original work, ordinary wear
and 1ear excepled; provided, however if Tenant efects not 1o rebuild then Tenani shalt pay 10 the City (i) all insurance proceeds, other
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lhan -any loss of income or loss of business proceeds, payable with rcspeci to the'Land Based Project together with the deductible
amount under the insurance policy(jes) with respect to which Tenant is fo pay the proceeds to the City or (ii) if-the amount of the
damage does not exceed the deductible, the amount of the damage; anid this'l.ease shall terminate.

ARTICLE Y
COMPLIANCE WITH LAWS °

9.1 Generl Compliance. During the Term, Tenant, at its sole cost, shall promptly comply with all applicable present
and future laws, ordinances, orders, -rules, regulations and reqmrcmcms of all-federal, stite and muiicipal governiments, departments,
. commissions, boards and officers, or oiher body or bodies exercising similar functions, foreseen or unforeseen, ordinary as well as
extraordinary, which may be applicable to the Riverboat Gaming Project,

9.2 Environmenial Matters.

921 egative Covenants. Tenant'covenants and agrees not to: (i) bring to or placc on the Riverboal

Gaming. Project any Hazardous Materials (defined below) other,than in such Quantitics as are reasonably necessary in
connection with the conduct of Tenant’s business at the Riv erboat Gaming: Project; (i1) dump, flush or otherwise dispose of
any Hazardous Matcrials (defi ned below) into the-Missouri River or any drainage, sewage or waste disposal systems
scrvmg the Riverboat Gaming Project, (iii). generate, store or.usc (other than in'such quantities as are rcasonably necessary
in connection with the conduct of Tenant’s: business, at the Riverboat, Gaming Pro_|ecl) -release; spill or dispose of any
'Hazardous Materials (deﬁncd below) in.or on the Riverboai Gaming Project except in strict compliance with Environmental

Laws (defined below); (iv) transfer orlnnspon any” Hamrdous Materials (defined below) from the Riverboat Gaming
Project to any other location except ini strict compll mce with Environniental Laws (defined belo“} (v) comunit or allow to
be committed in‘or on the Riverboat Ganiing Project any act which would require any reporting or filing of any hotice with
any povernmental agency pursuant to any Environmental Law (defined below).

922 Removal:  Tenant agrees thal if during the Term itCor;anyone shal! generate, store (other than in such
quantities as arc reasonably nccessary in connection with the conduct of Tenant’s business at the Riverboat Gaming
Project). release. spill. dispose of, or transfer-or transport {other than in such quantities as are, reasonably necessary in
connection with the conduct of Tenant’s business at the Riverboit. Gaming Project)-to the Riverboat Gaming Project any
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*Hazardous Materials™ (defined below), Tenamt will immediately remove the same, at its sole cost, in'the maaner provided by -all
applicable * En\flmnrnema! Laws™ (defined below); regardless of when-such quardous Materials are discovered. Furthermore, Tenant
shall (i) pay and (ii}: mdemmf\ -defend and hold: the:City hammless against, all fines, penalues claims, demands and other assessments
(including, without limitation. remedlallon costs and envirommental ddmagcs) imposed or brought by any governmenial agency or
othérs with respect o any Hazardous Materials and will immediately répair and Testore any' portion of the Riverboat Gaming Project
andlor |he Missouri River w hich it damages or disturbs in removing any such-Hazardous Maierials and remediating the Rwerboal
Gaming Project to the condition which existed prior to the damage \or disturbance.

923 Notification, ‘Tenant shall deliver promptly 1o the City anv nolices, orders or similar documents received
from-any governmental agency or official concerning any violation of any Envirommental Laws or with respect to any Hazardous
Matenials affecting or emanating from the Riverboat Gaming Project.

9.2.4 Definitions.

9241 Asused in this Lease, the term “Hazardous Materials” shail be interpréted broadly to mean and inclide
any oils, petroleum, petroleum by -products, asbestos, polychlorinated blphenyls urea formaldehyde, ‘and any other toxic or
‘hazardous wastes, materials, pollutants and substances which arc defined, classified., determined or 1dem1f“ ed as such in
any Environmental Laws, or in any judicial or administéative interpretation of Environmental Laws.

. 9242  Asusedin this Lease, “Envirommental Laws™ shall mean all federal, state, local and fomlgn statules,
laws, regulations, ordinances, rules; judgments, orders; decrees, codes, plans; injunctions, permits, concessions, grants,
franchises, licenses: agreements or.other govemmemal restrictions, relating to the environiment or (o emissions, dischdrges
.or, rt:leases of pollutants, contaminants, pétrolenm or petroleun by-products, chemicals or industrial;.loxic or hazardous
subsmnces materials or wastes into (he environment mcluchng, without limitation, ambicnt-air, surface water, ground water
or land, or otherwisc relating to the manufaciure, processing, dlSLﬂbllllOﬂ. use, lreatment. storage, disposal, transport or
handlirig of pollulants, contaminanis, petroleum or petroleum products; chemicals or industrial, loxic or hazardous
substances or wastes or their c!ednup or other remediation.
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925 Survival. The obligations of Tenant contained in this Section 9.2 shall survive the termination of this
Lease. :

93 inspection Rights. The City; its officers, emplovees, contractors and agents shall have the right, but not the duty,
to inspect the Project Site and Tenant's relgvant env 1ron|1|emal ‘land usc and other documents, and:to perform such fests on the Project
Sitc-and the adjacent river as are reasonably necessary 10 detenmine whether Tenant is complying with the material termis of.this
Anicle Y at-any reasonable time, so 1ong as‘such'inspection does not re'\sonabh interfere with Tenant’s ofigoing business: ‘operations,
The City shall be responsible for any and all damage it, its officers, cmplm ¢es, contractors or agents cause, with respect to the Project
‘Site and/or the Riverboat Gaming Project as the result of their inspection or testing’ hercunder.

ARTICLE 10
IMPOSITIONS AND CONTEST
10.1 Impositions. Tenant will pay or.cause-to be paid,. subject 10; Secnon 105 of this Lease, all current and past

due taxes, including but not limited to ad valorem taxes and special assessments. which constiizie or will consiitute, if not paxd, a lien
on the Project Site, the Land Based Project, the leasehold inicrest crealed by this Lease, or the “Improvements and’ Personalty

(dcl' med below) (sub;cct o Secuons 314 dnd 1. l) (collecm ely- referred to as the * T'L\cs’) priorto the Ta\cs bcmg pasl due, wh:ch
dunng the balance, if any, of the Term, pmvlded Thowey er, that. u‘ by l:m any Td\es ma), at the opuon of the taxpaver, be paid in
instaliments, Tenant may pay the same in equal:installments over the. pcnod of. time allowed by.law, provided, however, that Tenant
shall pay all such installments remaining unpaid at the termination of this Lease. It is the intention of the parties 1hat the Land Based.
Project: the leasehold interest created by this Lease:and the. Improvementsand Personalty: will be subject to taxation under Missour.
law.notwithstanding that the land constituting the Project Site-is owned by the City:

10.2 Furnished Receipts. Tenant, upon w fitten requicst of the Cltv shal] fumnish to the City; within thirty,(30).days
after the date of such request, oMicial receipts of payment issued by the appropriaic taxing. 'unhonlv or other evidence, of. payiment
satisfactory to the City.

10:3 Utilities. During the Tenn, Tenant shall be solely responsible for paying for all utilities required for operation of
the Riverboal Gaming Project and shall make all pavmenis for or with respect to (he samé on a timely basis.
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10.4 Protection against Lien Claims.  All wark on'the Land Based Praject will be performed by Tenant insuch a
manner that the Land Based Project will remain free and clear at a]l times of all liens and encumbrances of any nature except for
Taxes not yet due-and payable and liens created by persons workmg under the directicn of the City for which pay ment’ is not the
responsibility of Tenant. Subject to the forcgoing, Tenam will,promptly pay and dlscharge all c]a:ms and liens in connection with the
Land Based Project. Notwithstanding the- foregomg Tenaiit shall'not be liable for any-liens or encumbrances for work performed on
1he Project Site after Tenant rélinquishes. possessmn ol'the Project.Site excepl as provided in this Lease.

10.5 Contest of Liens, Laws and Taxes. Tenant shatl have the right,-after prior written notice to'the City, to contest by
appropriate administrative ‘md!orlegal proceedings, diligemly conducied, in good faith, w ithout cost or expense 1o the City, unless
and to the extent that the City,is the defendant to the action that. Tenant brings, the validity or application of anv Taxes, Utilitics
charges, lens or laws (ool!ecmely ‘Impositions™ and individually “Iinposition’), subjecl to the following;

10.5.1 1( by-the terms of-any Imposmon compliance therewith pending the prosecution of any such
procecding may legally.be delaved ‘without the occurrence of any ken, charge or liability of any kind against the Project
Site, the leasehold interest created by this 1.ease, the Land Based Project or the. Improvements and Personalty, or the
operation of the Riverboat Gaming Project, and without subjccting Tenant or the City' to any liability, civil or ¢riminal, for
failure so 1o compl;. therewith, Tenant mﬂy delay compliance-until the final determination of such proceeding: or

10,52 i{ any lien, charge or civil or crisninal Hability would be incurred by redson of any such delay, Tenang:
nevertheless may contest as aforesaid and delav as aforesaid, provlded ‘that such delay. would:not subject the Cm to
criminal habthtv aid Tenant furnishes to the Cll} salisfactory evidence of security:to,the Cilv. against any loss or injury by
reason of such contest or delay, ift requued by. the City. If Tenant posts a bond in'the amount of the Imposmon under
contest, Terant shall be ‘deemed 1o have provided reasonable security.

10.6 City Joinder In Contest.  To the extent legally necessary 1o enable Tenant to lawfully cxercise its:rights nnder this
‘Lease to contest an Imposition, the City’'shall, at lenam S expense; join in any such contest-in which the Cm is not.the defendant or
adverse party.
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ARTICLE 11
TEE CITY'S PERFORMANCE OF TENANT'S COVENANTS

1.1 The City’s Right to Perform.  If Tenant fails to pay any Imposition in accordance with this'Lease, or.1o'take out,
pay for, mainiain or-detiver any of the insurance policies or certificates as provided for in this Lease, ot f'nls 1o make any other
pay neni-or perform any other act-on:its par to be made or performed-under this Lease, then the City, afier written notice to Tenant
and Tenant's failure to cure the same within thirty (30) days after such notice (or umncdtatel} without notice or oppgriunity to cure in
‘the event of an emergenc)) may {but shall be under-no obligation lo) (1) pa} any Iniposition 61 other charge pavabile by "Tenant-
‘pursuant 10 this Lease, or (i) take out; pay for and maintain any- of the'insurance policies prov:ded forin this Lease, or. (iit). make any
other pay ment or perfonn anv other, act on Tenant’s pait 1o be made or pCrfonned under this Lease, and may enter upon the Pl'OjCCI
Site'for: any:such purpose.;and take all such action, as'may: be necéssary. No suchi pavihent o performance by the City will waivé or
release Tenant from: its obligation which the City has elected to pay or pcrfo_ml on behalf of Tenant nor waive the Ctty s right 10 take
such action as maybe permissible under this Lease as a result of such default.

11.2 Repavment by Tenant. All sums so paid by the City and ail costs-and expenses incurred by the City (incheding
‘without limiiation fees'of attorneys and other professionals) in conncction with the performarice of any such act, shali ‘bear iniefest
until repaid 1o the City at the rate of 300 basis points above the priine rate of Boonslick Bankin Boonville, Mtssoun and shall be paid
b\ Tenant to the. City within five (5) dnvs after demand.

ARTICLE 12
TERMINATION

12.1 Terminaiton Events.

12,11 The following event “Terminating | Evenis”} shall violate conditions to performance by the City of 11s
obllg'mon under this Leasé , and $hall constitute the only grounds for thé Cily terminating this Lease: (i) subject to Section
17.5 of this Lease, the failurc of Tenant o complctc construction of Phase IAl of the Land Based Projéct no later than April
3, 2001; (ii). subjecl to-Section 13.2.1 of this Lease, the total abandonument of-the 1.and Bascd Project: (iii) subject to
Section 13, 2.1 aid Séction 17.5 of this Lease, the ceasing of: ;gaming aciivities at orfrom the Project Site for a period of
more than thiny (30) consecutive days; (iv) the failre of Temant to keep the public park areas (which include the
amphitheater.ared) open io the public (but subject 1o such tights of closure’as are provided in Section
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4.1 of this Lease) after notice and reasonable opportunity to cure: (v) the failure of Tenant to pay the reni required under
Section 3.1 of this Lease; (vi) the failure of Tenant to comply with Section 2.5 of the Master Agreement:afier notice and
reasonable opportunity to cure; (vit) the, failure of Tenant.1o operate the Riverboat Gaming Project pursuant to Section 4§
of this Lease aftcr notice and rcasonable opportunity to curc: (viii) the failure of Tenant to’ maintain.insurance as required
pursuant to Article 6 of this Lease; .(ix) the faiture of Tenant to pay any-City expenses w hich are the responsibility of Tenant
pursuam lo this Leasc or.the Master Agrecmem or other monciary amounts which thie City advances for the benefi of
Tenant {and w }uch the City, has the right to advance under the terms ol this Lease or the Master Agreement) after notice and
reasonable opportunity to cure; (x):the'terniination of the: Masler Agreement: of (\1) SI]bjCCl to'Section'17.5 of this Lease,
the failure of the Opening Dale (o océur by April 3, 2001

12:12  Upon tefmination of this Lease, all improvements to the Project Site-and all improvements, equipment,
fixtures, trade fixtures and personal propenty (except solely those antifacts, objects of art and-similar discreet jtems which
are’in good faith merely loaned or made available to Tenant for dlspld) at the Riverboat Gammg Project aid so designated
by written notice to the City within'thirty (30) days after such:itennis first pldCCd upon the Riverboat Gaming Pro_|cct)
consntuting the I-and Based Project (the “Improvements and Personalty™) shall amtomatically become the sele and
exclusive property of the City. Until the terinination of (his Léase, the: Impro\emems and Personalty shall be the, property of
the Tenant. In the event that 1he Riverboat Gaming Projectis: conslmcied in accordance with:the Preferred Site
Configuration, then the term “Improvements and Personaity™ shall include the Riverboat/F lo-mng Facility (but not interior
gaming equipment and other personalty located therein, which shall be the property, of Tenant.in all events and regardless of
whether the Riverboat Gammg Project is constructed in accordancc with the Preferred Site Conﬁgurauon or the-Alternate
Site Configuration) and the Holding Pond. In the’ cvenl that the Riverboat Gammg Project is constructed in accordance with
the Alternate Site Configuration, then the Rwerboal/F!oam\g Facility.will rethain the property.of. Tenant'and may be
removed by Tenant upon the termination of this Lease. During the Term, Tenant mll safisfy any liens or encumbrances and
prevent, except.as otherwise provided-in this Lease, any lien‘or encumbrance from bemg filed against the Projecl Sitg'or the
Improvements and Personaity other than for ad valorem property taxes and special asscssments not yet duc and pavable, so
that 1he Project Site and the Improvements and Persouallv will.at all
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times during the Term be free and clear of all liens and encumbrances.

1213  Tenant agrees that the City shall be entitled to the benefit of all provisions of law' respecting the
sununary recovery of possession of the Project Site. Tenant agrees that if ivfails to surrender possession of the Project Site
and the Imprmcmems and Personalty, Tenant shall be liable 1o the City for all darmgcs w hlch the City shall suffer from
Tenant’s failure lo surrender possessmu

12.2 Surrerider and Delivery of the Project Site. Tenant shall, upon the termination of lhlS Lease, deliver possessmn of
the Project Site and the Improvements and Personalty to the City w ithout deliy and in good order. condition and repaif; ‘except for
reasonable wear.and tear, and frec and clear of all occupancies, sublcascs, concessions and licenses, and free and clear of all liens-and
‘encumbrances. [n the évent thiat thé Riverboat Gaming Project is constiucted in accordance with the Allerate Site Configutation, then
the Riverboat/Floating Facnht), shall not:constitute pant of the Land Based Poject and: shall remain the soic property of Tenant upon
termination of ihis Lease.

12.3 Personal Property Not Removed. Tenant shall remove all of Tenant’s personal property, which does not constitute
the Personalty from the Project Site upon termination of this Lease. Any personal property of Tenant which remains in or on.the
‘Project Site aficr thirty (30)ydays from the temmination of this Leasce: may; at the option of the Cily, be deemed;to have been abandoned
by Tenant and. ellhcr retained by the City as'its propeity or disposed of in such manner by the City as the City may see fil.

12.4 The City Not Responsible. After termination of:this Lease, the City shall.not be rcspon51b!e for anv loss or damage
occurring to any personal property owned by Temant or any sublessee, licensee or franchisee of Tenant or any of their respective
suppliers, customers or invilees.

12.5 Restoration. If the Riverboat Gaming Project is construcied inaccordance with the Alternate Site'Conliguration,
then following termination of t}us Lease; Tenant will, if requested inavriting by the City w ithin-thiry (30) days afier this Lease
lerminales, remove the Holdmg Pond. if tlic City does not request removal of the Holding Pond wiihin thirty {30} davs after
termiination of this Lease, the Holdmg Pond shatl become the propertyof the Cu).

12.6 survival. Every obligation of Tenant undet this Le.ise aid-cach Prime Lease which'rclates to the Riverboat
Ganiing Project or the ‘occupancy by Tenant of the Project'Site; including the Railroad Portion and the DNR Portion, shall'survive the
termination of this Lease and the appllcable Prime Lease and shali not
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terminate until such obligation is fully satisfied by Tenant. Notwithstanding the foregoing, Tenant shall incur no obligation or liability
under cither this Lease or any Prime Leasce which arises after the termination of this Lease or such Prime Lease, as the case may be,
other than obligations or liabilitics which result from any action by Tenant, its agents ot emplovees or from the occuparicy of the
Project Site by Tenant or relate to the period of time that Tenant occupied the Project Site.

: ARTICLE 13
: DEFAULT AND REMEDIES

13.1 Default. The following constitute a ~Default™ under this Leasc:

13.1.1  Failure to perform or.observe:anv coverant,.obligation or agreement of this Lease which failure
continues uncured for thirty (30) days afiér writtien noice from the City; provided that if such Default is of such a nature
that it cannot reasonably. be cured willin'such thirty (30) an'  period, then so long as Tenant commenced cure eﬁ’om wilhin
the thirty (30) day pcnod and diligently pursues. cmnplctmn of such cure, the thirty (30) day period will be extended for
such period of 1ime as is reasonably necessary 1o complete such cure.

13.1.2  The occarrence of any other cvent described as constituting a “Default” in the Project Documents,
which is not cured within anv applicable notice and cure period.

13.2 Remedies.

13.2.1  If for any reason Tenant abandons the Phase I/I'portions of the Land Based Project at any time on or
after the date the Acmusmon Escrow Account is.funded by Tenant in-accordance with this Lcasc Agreemem and the Master
Agreement, then Tenant shatl have:the right to attempt 1o sellfits.interest in‘the Riverboat Gmmng Project (inciuding but not
Tlimited to an assignment of its interest under this Lease) in accordance with the provisions of Section'l 6.2 of the Master
Agreement, and in the event of such abandonnient, Lhe nghls and reimedies of Tenant and the City in connection- therewith
shall be as provided for, and as Hmited in, Scctions 1.6.2, 1.6.3 and'1.6.4 of the Master Agrecmcm

1322 The cessation of gaming activities «t or from-the Project Site for period of 30 consccutive days or more
shail, unless caused by the matters provided for in Section 17'3 of this Lease, bé deemed to constilute an abiandonment of.
the Phase 1/1] portions of the Land Based Project, and in siich event the parties shall have the rights and remedics.provided
for in Section 13.2.1 above; provided,
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however. that unless such cessation of gaming activitics was a voluntary act by Tenant, Tenant shall have the right 10
promptly commence such action as may be necessary Or appmpnaie 1o permit the resumption of gaming activities at or
from the Project Site, and so long as Tenant is diligently pursuing’ ‘such_action, the cessation of gawming activities (i) shall
not be considered an abandonment of the Phase 111 portions of the Land Based Project, and (ii) shall not permit the City to
temtinate this Lease in accordance with clause (iii) of Section 12.1,

1323 Ifa Default arises from Tenam s failure 1o complete Phase- 11 (other than pavment of the Additional
Payment) as and when neqmred under (e PmJect Documents, within thirty.(30) da}s afier receivinig written notice of such
Default from the Cllv Tenant:will (1) cure'such default, (iiy noul\ the Citv in wnlmg, that such failure is for réasons bevond-
its control, or due to events or circumstances within the scope of “Section 17:5 of this Lease, that are then reasonably likely
to continué inde finitely, or (111) notify the Cnv ‘that suchi failure is dug to events or circumstances withifi the scope of
Section 17.5 that are not then likely to continue indefinitcly. In the case of cIause (ii) above, the City will be entitled to an
amount equal to the actual reasonable cost of-completion of the uncompleted Project Increment(s), and Tenani: will
accompany its-written notice referred to in clause (i) above with payment to'the City of 11s estimated cos! of completion of
such Project Increment(s) (\\ ith Tenant’ remairning obhgaled to pay the actual rcasonable cost thereof, if greater, and the
City remaining obligated to refund-any excess of such payment over the actual ‘reasonable; cost thereof, if lower). In'the case
of clause {iit) above, 50 long as Tenant commenced cure effonts within thiny (JO) davs afler receiving wrillen notice of such.
Default from'the Cm and diligently pursues compleuon of such cure; the thm} (.>0) day period will be extended as
reasonably necessary to complete:such cure. If-a Default arises from Tcnani § failure 16 fully pay the Additional Pavnient as
and when required under the Project Documents, Tenant shall. have a’ ‘period of llurlv (30) davs after receipt of written
notice of such Default from the City to cure such Default.

If the City dlsagrees with (he position taken in‘Tenant’s notice. referred to'in the foregoing paragraph. then it will
within thirty (30) days of receiving such'notice so noufv Tenan! ity writing, and, unless:the parties otherwise agree, the
dispute will be submitted to arbitration in St. Louis, Mlssoun under the Commcrmal Arbitration Rules of the American
Arbitration Association. The decision of the-arbitritor(s) shiall be binding and conclusive on the City and Ténant, and a
Judgment on the award may be enicred b)_ any. court havmg jurisdiction. In addition, if the position taken
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by Tenant in its written notice to the City was as specified in clause (i) above. then the City’s written notice made pursuant.
10 this paragraph will be accompanicd by.a return of the payment tendered by Tenant.

ARTICLE 14
BANKRUPTCY

14.1 Events of Bankruptcy. The following shall be “Evenits of Bankruptcy™ under this Lease:

' 14.1.1  Tenant’s having been adjudicated insolvent, as that term is defined-in 11 U.S.C. § 10k, el: seq. (the
“Bankrupicy Code™), or under the insolvency laws-of any state, district, commo:mealth or.ierritory ol’ the: Umted,Slate_s (the
“Insolvency Laws”),

14.1.2  the appointment of a receiver or Custodian: for all or a substantial portion of Tenant’s property or assets,
or the institition of a foreclosure action upon all ora substantial portion of Terant’s real or personal property;

14.1:33  the filing of a voluniary petition by Tenant under the provisions.of the Bankrupicy Code or Insolvency
Laws; ' ’

14:1.4  the filing of an involuntary petition; ag."unsl Tenant as the subject debtor under the Bankruptcy Code of
Insolvency Laws, which is either.not dismissed within sixty.(60) days.of filing, or results in the:issuance of an order for
relicf against the debtor, whichever is later; or

14.1.5  Tenant’s making or consenting to-an-assignment for the bcneﬁl of creditors or a common law
composition of creditors.

14:2 "The Cily’s Remedics.

14. 2 1 Tennjnau'on of Leasg. Upon thc occusrence of an E\fent of B’IHkI'leECV the City shall have the
Project Site. An) other notice 1o quit, or notice 0f1]1c City’s mtent:on 1o teemer i5 C\presslv “awed If the City: elec1s 10
terminale this Lease, everything contained in this Lease ofi thé part of the City to be done and performed shait cease without
prejudice; subjéct, however, 10 the right'of the City 10 recover from Tenani all amownts owed up to the time of termination
or recovery of possession by the City: whichever is later, and any other monetary damages or losses susiained by the City;
provided. however, and notwithstanding the
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forcgmng or the further remedies set forth in this Section 14.2, the City shall not have the right to terminate this Lease while
a case in which Tenant is the subject debtor under the Banruplcy Code is pending, unless Tenant or its. trustee in
bankruptey (the “Trustee™) is unable to comply with the.provisions of Sections 14.2:5 of.this Lease.

14.2.2  Suit for Possession. Upon termination of this Léase pursuant 1o Section 14.2.1 of this Lease, the
City may proceed (o recover possession under aiid By virtue of Lhe provisions of the laws of Missouri or by such other
proceedings, including reentry and possession, as may be applicable.

1423 Reletiing of Project Site. - Upon termination of this'Lease under Section 14.2.1 of this Lease. the City
shall have the option to relet the Project Site for-such rent and upon such terins, in.the City’s sole discretion. The City shall
not be liable in any way whatsoever for failufe to rélet the Project Site 67, if:the- Project Siteis relet, -for failure to collect the
rent under such reletting, and in no event shall Tenant be entitled to Teceive the excess _|f any, of: such net rent collected
over the sums payable by Tenant to the Cily:under this Lease.

1424  Monetary Damages, Aty damage or loss.sustained by the City as-a result of an Event of
Bankruptcy may be recovered by the City in any manner available at law or in equity. However, if Tenant becomes the
subject debtor in a case pcndmg under the Bankruptcy Code; the provisions of this Section 14.2.4 may be limited by the
limitation of damage provisions of the Bankrupicy Code.

14.25  Assumption or Assignment by Trustge. If Tenant becomes-the subject debtor in a case pending under
ihe Bankrupicy Code, the City’s right to termuinate this Lease pursuant to this Article, 14 shall be subject to the rights of- the
Trusteé to assume or assign this Leasc. The Trusteé shall fot have the right Lo assumé or assign this Lease unless the
Trustee (i) promptly cures all Defaults under thig-Lease and ali other. Project Documents: (i) promptly compensates the City
for monetary damages which the City has established to the:satisfaction of .the Bankruptcy Count that it has incurred as a
result of such Defaults; (iii) provides *adequateassirance of future pcrfonnancc and (iv) complics with Article 15 of this
Lease.
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ARTICLE 15
ASSIGNMENT/SUBLEASE/ENCUMBRANCE

15.1 Assipmment, Subletting and Other Transfers.

15.1.1 Subjcci 10 Sections 15.1.3, 15.1.4'and 13.1.5, Tenant may not assign this Lease, or sublel the Land
Bascd Project, in whole or in pant, without the Clt} s prior written consent (which may nol be unreasonably withheld). No
such assignment or sublease, éven'if so conscnted to, will be effective until the Ciiy. receives and approves an executed
counterpan of such assignment or sublease, in n:cordﬂblc form, under which'the assignee assumes atl obligations of Tenant
under this Lease. This Article 15 shall not be construed 1o prevent Tenant from assigning/its rights pursaantto Scction 16 of
the Master Agreement. provrdcd that Tenant complics with this Article 13. Notwithstanding the forcgeing, Tenant may

‘subleasg indiv idual premises within birildings that constitute pant of the Land. Based Project (for e\dmple withoul

limitation, a subleasc of a festaurant facility} without the prior consent of the City; provided: however, that cach such
sublease:will terminate upon (he expiration or seoner termination of this Lease and will provide that such sublease is
subject to all of the terms and conditions of this Lease.

15.1.2  Subject to Sections 15.1.3, 15.1.4'and 15.1.5, any transfer, whether voluntary, involuntary or' by
operation of law, or any. issuance by Tenan, of shares of stock or other imerests of a proprietary nature in Tenant or its
SUCCESSOT wh:ch whelher through a transaction or series of transactions, resulis in the Trusts'or their Permitied
Traitsferee(s) (def‘ ned below) ceasmg 10 own at least: 51% of all 6f the lssued and outstanding shares of slock and other
interests of a-proprietary natyre in Tenant may not occur without tic:prior w nllen consent of the City (which may not,
unrcasonably. be withheld).

15.1.3  Notwithstanding Sections 15.1.1 and 15.1.2, it will be unrcasonable per s¢ for the City (o withhold its'
consent to a transfer (i) on the ground (whether by ‘itselfor logclhcr wilh other factors) that the proposed transféree has
insufficient net-worth if the proposed transfesee has a net worth, immediately prior to the transfer, of at Jeast Ten Million
Dolars ($10.000, 000) {exclusive of goodwlll and other intangible assets if the pmposed transfered is 1ot an indiv idual). it
being understood that the City may reasonably consent 1o a transfer 1o a proposed transferce with a net wonh of less than
such amount, or (i) if the proposed transferce is-a Necessarily Acteplable Transferee (defined below), it being understood
that the City may reasonably
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consent 1o a transfer to a proposed transferec other than a Necessarily Acceplable Transferee.

15.1.3.1 For purposes of this Section 15.1.3, a“Necessarilv. Acceplable Transferee” means that the
proposed transferce satisfies all of the following eriteria, as evidenced to the Ciry by such documentation as the
City may reasonably request:

(@) the proposed transferee has a net worth, immediately prior.io the transfer, of at least
Ten Million Dollars ($10,000,000) (exclusive of good“ ill and other intangible asscts if the proposed
" transféree is not an individualy,

{t) the proposed transferee shall cither (i) ha\c proven expertisc in the gaming. mdusm’ of
at least five (5) continuous years, or (i) be a'company whose equity intérests are-direcily or 1nd|recij3
- pwned 50% or more by a company or individuals with proven expertise in the gaming industry of at
least five (5) continuous years;

{c) Tenant shall have in its employ following the transfer a gencral manager [or the
Riverboat' Gaming Project whose executive.officers and other key personnel {as reasonably designated
bv the City) possess proven expertise in the gaming. industry as evidenced by prior business activity of
at least five (3) continuous yvears; and

{d) the proposcdransferee:has been investigated by the Missouri. G'm\mg
Commission and advised i writing lhat issuance of all penmits and licenses necessary in orderto
lawfully conduct gaming activilies at the iject Site in accordance with the terms of this Master
Agreement and Mastcr Lease will be forthcoming rc(hsmmblv contemporancously. with Ihc echcuve
date of the, iransfer.

153.1.4  Nouwithstanding Sections 15.1.1 and 15:172; the Trusts iriay transfer dil or a portion of their proprietary
interest in Tenamt without the City’s consent to,-or to.a tmst for the benefit of, Marvin Davis or a spouse, child or
grandchild of Marvin Davis (individually, a “Permitted Transferec”™ and, colicclively, “Pennitted Transferees™).

151.5 Notwithsianding Sections 13.1.1 and 15.1.2, Tenant may transfer its rights under the Project
Documents without the City’s consent so long as after giving cifect to.such transfer the transferec is a corporation,
partnership or
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limited liability company the proprictary interests of which are at least 51% owned, directly or indirectly, f)y the Trusis or
their Permitted Transfcree(s).

15.2 Limited Right to' Encumber Leasehold Interest. Tenant may, at any.-time and from time to time during the term of
this Lease (subject, however, 1o the limitations contained in Section 15.2.3), éricumber, by deed of trust or mortgage or other security
instrament in favor of a Lender who has been approved by the Missouri' Gaming Comumission (io the extent such approval is required

_by applicable law) as an acceplable secured lender to Tenant (“Lender™), all of Tenant’s interest under this Lease and the.leaschold
estate hiereby created in Tenant (the “Leasghold Estaie”) together-with any o1 all of the other portions of the Riverboat Gaming Project
owned by Tenant (such decd of trust morigage or other security instrument is.referred to in this Lease as a “Leasehold
Encumbrance”), strictly in accordance with the terms hereinafier set forth:

1521  Amv Leasehold Encuinbrance shall be subject to all covenants, conditions and restriclions set forth in
this Leasc and to all rights and.intcrests of the City.

15.2.2  Tenant shall give'the City no less than twenty (20) days prior writicn notice of any Leasehold
Encumbrance, accompanied by a copy of any and all deeds of trust, mongageés and/or other security instrunients
evidencing, creating and/or governing the Leaschold Enciimbrance (collectively the “Sceurity. Instrument™).

1523  Any indebtedness secured by a Leasehold Encumbrance must, af the time of creatton of snch Leasehold
Encumbrance, comply withthe folowing:

{(a) as long as Tenant'is'at least 51% owned, directly or-indirectly, by beneficiaries of the Trusts,
no indebtedness secured by a Leasehold Efcumibrande shall have a term which extends
(regardless of when the mdebtedncss is incurred) past ‘the tenth (10ih) anniversary of the
‘Opening Date: and

(b) ©  exceplio the extent suchindebiedness is persoiially guaranteed by any of (i) Marvin Davis,
{iiy any or all of the Trusts, or.(iii} any individual.or entitywith a net worth in excess of
$10,000.000 (exclusive of goodwill and other inlangible assets in the case of an entity), the
amount of such indcbtedness (i-c., the amount'of the' unguar'dmccd pomon of such
indebtedness) shall not exceed a sum-egualto 60% of the fair market value of the Riveiboat
Gaining Project,
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The parties acknowledge that in the event that Tenant desires 10 expand the .geographic area of the Project Site
beyond the area contemplated by ‘the Master Agreement or desires.to construct, Addmonal improvements ds a part of the
Land Based Project upon the Project Site; and in'the event that Tenant and the: City. mulua]lv agrce upon the applicable
terms and conditions of such geographic expansion or additional improvements, then the parties will negotiate the prospect
of Tenant providing 1o a Lender a security interest in its interest:in'this Lease.to secure financing for such-geographic
expansion and/or additional improvements.

1524 No Leasehold Encumbrance shall in any way constitule or be consinted as a lien or encumbrance on the
City’s fec interest in the Project Site or on the City’s reversionary interest in the Improvements or Personalty. The
Leasehold Encumbrance may encompass the Improvements.and Personalty but only so long as the Leasehold Encumbrance
is in cffect with-respect to this Leasc and only so long as the:Leaschold: Encumbrance recognizes the City's reversionary
interest in the Improvements and Personalty and can not extinguish or affect the CllV s rights to receive the lmprovements
and Personalty upon the termination of this Lease free and clear of any. lien or encumbrance. Thercfore, any lien or
encumbrance on the Improvements or Personalty shall only be permitied if such lien or encumbrance is only a lien on the
Lmprovements and/of Personalty for the duration that the Lender has a lien or encumbrance against Leasehold Estate and
does not extinguish the City’s reversionary interest in the Improvements and/or Personalty. Notw ithstanding the foregoing,
however, the Lender may also hold liens on the Riverboat/Floating Facility.and the other property of Tenant 10_the extent
such-property does not conistitute the Leasehold Estate or.ihe Improvements or Pcrsonaltv under this Lease, and Lendér
shail have the right to realize on such collateral without réstriction.

1523 The City shall mail 1o any Leinider who has given the Cllv written request for the same accompanied by
notice of its address (a “Noticed Lender™), a duphcalc copy, of any-and all notices allcgmg or asserling the existence of a
Defanlt by Tenant under this Lease or the occurrence or existence of-any fact, évent 6 circumstance whichi with the giving
of.notice or the. passage of time, or both, would constifute a ‘Default by Tenzmt under this Lease. {a “Required Lender
Notice™). In addition, the City shall use reasonable efforts to. mail to any 1 Noticed Lender a duplicate copy of any other
notices the City may from time to time give to or servé on Tenant pursuant to or relating to this Lease, but the City
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shall have no liability for failure to do s0. Any notices or other communications to a Noticed Lender by the City pursuant-to
this Lease shall be deemed to have been served on or given to Lender three (3) business days afler. deposit in the United
‘States first class certified mail, return receipt requested, postage prepatd; addressed.to. Lender.at the last mailing address for
Lender fumished in writing by the Lender to the City.

1526 Foraslong as there is any Leaschold Encumbr'mcc in effect, the City hereby expressly agrees that it
will notifv a Noticed Lender prior 1o materially modifying any material term of this Lease. Notwithstanding the foregoing,
however, upon foreclosure-or other realization under a Leasehold Encumbrance (including but ot limited to by assignmem
or other transfer in lieu of foreclosure), no Lender or other person which succeeds to the. interest of Tenant shall be bound
by any amendment io this Lease which has not been conscnted 1o by Lenderin wriling.,

1527  ALender with a valid Leasehold Encuinbrance shall have.the right at am time 1o

15.2.7.1  do any act or thing required of Tenant under this Lease, and any such act or thing done and
performed by Lender shall be as effective to prevent a forfeiture of Tenant's ri c,hts under this Lease as if done by

Tenant; and/or

15272  realize on the sccurity afforded by the Security Instrument by foréclosure proceedings,
accepling an assignment in lieu of foreclosure, or othér remedy alforded in law or in equity or by the Sccurity
Instument, and lo;

{a) transfer, convey or assign the title of Tenant to the Leasehold Estate to any purchaser at

any foreclosure sale, whethér the foreclosurc sale is conducted pursuant to court grder or pursuant to a
power of sale comamed in the Sccum}. [nslmmem orlo an assignee pursuant to an assi gnmcm in licu
of loreclosure, prowdcd that in each and any such mshmce the' Lender.shall first obtain the prior
written consent of the City, which consent shall not be. unrcasonably withheld or denicd so long as ihe
Lender provides to the.City SﬂllsdelOl’} evidence, that the purchaser, assigriee or other acquirer is an

“Acceptable Transferee™ (defined below), but'may otherwise be withheld. dented or conditioried in the
sole and absolute unrestricted discretion of.the Cm' and
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{b) ‘itsetf acquire and succeed to the interest of Tenant under this Lease by virtue of any
foreclosure sale, whether the foreclosure sale'is conducted Pursuant-to a court order or pursuant to a
power of sale comamcd i’ the-Sécurity Instrument, or by virue of an assignmentin licw of
foreclosure, provided that the Lender has comptied with the provisions of Sections 13.2.11. 3 and
15.2.11.5 belo“ and further provided tha[ thereafter the Lénder shall be required to comply with the
provisions of Section 15.2.7. 2(a) in connection with any subsequcnl sile, transfer, assigmnent or other
conveyance ot disposition of the Leaschold Estate.

152.8 No Lender undcr any Leaschold Encumbrance shall be liable to the City as an assignec of this Lease
unless and nnil Lender acquires all rights of Tehant undcr this Lease through foreclosure, an assigiument in lew of
forcclosure, or as a result of some other action or rcmcdv -provided by law or by the Security-Instrument; provided,
hosever,that in all events, any person or entity acquiring the Leaschold Eslale (mcludmg Lender if Lender acquires the
Leasehold Estate) shall be liable to perform Lessee’s obligations under this Lease during any period, but onhy during any
period, in which that entity or person has ownership of, the Léasehold Esialc or. possesston of the Pro_lec:l Site. No sale,
assigiument,. transler or other conveyancc of the Leaschold Estate by any party who is an assignee, successor in interest or
transferce of Lender shall cause any such party to be relcased from liability under this Lease; prov :dcd that Lender shall not
.be deemed an owner of the Leaschold Estate or 0 be:in possess:on of the Project Site until Lender acquires all rights of
Tenant under the Lease throngh foreclosuré, dn assignment in licu of foreclosure, or-as'a result of some other action or
remedy provided by law or by the Security lnslrumem.

1529  Foras long as there is-in effect any’Leaséhold Encumbrance hetd by a Noticed Lender, the City may
not terminate this Lease because of any: Terminating Event other than those Terminating Evemis listed in Sections 12.1.1
(1) () or'(xi) of this. Lease (the Ternunating Events listed in ¢laises (ii) through and including, (ix) being referred to as a
“Lender-Curable Terininaiing Event”), un!ess thie-City has given fo the Noticed Lendera copy of:the writien notice
provided to Tenant declaring the existence of the Lender-Cuorable Terminating Event and afforded Lender the opportunity
after service of the notice 1o: '

13291  Cure the Lender-Curable Terminating Event within 20 davs after expiration of the time
period granted 1o Tenant under this Lease for curing such
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Lender-Curable Terminating Event, when the Lender-Curable Tenminating Event can be cured by the payment of
money to the City or some other person;

15292 Cure the Lender-Curable Tenninating Event within 45 davs after expiration of the time
period granied to Tenant under this Lease for curing such Lender-Curable. Termlnaung Event, when the
Lender-Curable Terminating Event mwust be cured by something other th:ln the pavmem of money and can by its
nature reasonably be cured within the period of time after service.of the notice on Lender and before the
expiration of such 30 day period: provided. however, that if the apphc’able Lender-Curable Terminating Event is
of such a nature that, although it can be cured, it-cannot be cured w ithin such period, then so long as Lender.
comrnences the acts necessary to cure the Lender-Curable Terminating Event within such period and thereafter
diligently continucs to pursuc such cure, then the cure period availabie to Lender shall be extended for such
reasonable period of time as is rcasonab]y necessary in ordér to permit Lender to complete such cure.

‘15:2.10 Tenant and Lender, joinily and severlly agree to reimburse City on demand for the City’s actual costs
{(including reasonable attdmey s fees), incurred in conjunction with the revicw, processing and docomentation of any
assignment, transfer, or other change of ownership of (he Leasehold Estate effectuated by or on behalf of Lender.or
otherwise pursuant 10 the exercise of rights under the Security Instrument,

“15.2.11 For purposes of this Section 15.2, the term “Acceptable Transfetee” shall mean that the propdscd
transferee of the Leasehold Estate satisftes each and every one of Lhe following criteria, as evidenced to the City by such
- documentation as the City shali reasonabh' request:

13.2.11.1 the proposed transferee has a net wortl. immediately prior to the tr'msfer of at least Ten
Million Doliars; exclusive of goodwill and other intangible assets;

152112 the proposed transfcree shall (a) be a company cither (i) with proven expertise.in the
gaming industry-of at least 5 continuous years, or (11) whose equu\ ‘interests are directly or indirectly owned 50%:
or more by a company which has proven expentise’in the gaming indusiry of ai least 5 continuous years, and -
() cmplo_\' a gencral manager for.the Riverboat. Gaming Project whose executive officers and other key
persofinel (as reasonably designated by the City) possess proven
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expertise in the gaming industry as evidenced by prior business activity of at least five continuous years;

15,2.11.3 the proposed transferee has been investigaled by.the Missouri Gaming Comunission and
advised in writing that issuance of all permits and licenses necessary in order 10 lawfully conduct gaming
activilies at the Project Site in accordancé \u[h the terms of this Le'lSC will be forthcoming reasonably
contemporancous with the effective date of the.transfer of this Lease;,

15.2.11.4 the proposed transférec-agréés lo [und, contemporaneous with thie effectivencss of the
transfer, the entire then unfunded portion'of the Acquisition Escrow Account and the Construction Escrow
Account, determined as if there was a present obligation 16 cause (2) mc Acqmsntmn Escrow Account 1o equal
the full unpaid acquisition cost-of all phases of thic Rivérboat Gammg Prmccl and/or (b the Construction Escrow
Account to equal the full unpaid costs of the constniclion (mcludmg required renovations) of all phases of the
Riverboat Gaming Project; and

153.2.11.5 the proposed transferce assumes all of:the duties and obiigations of Tchant {or its affiljaics)
under this Lease, the Master Agreement and all.other Project Documents:and agrees 1o be bound to.the City, 1o
observe, perform and/or comply with all of the teyms, provisions, conditions; obligations, dutics, covenants and
agreements at any time 10 be observed, performed and/or complied with by Tefiant (or its affiliates) under each
such document as if the transferée were ongmallv a-party to the same'in the place of Tenant (or.its affiliates), all
pursuant to documents and/or instruments in foim and cortent as are n:quested by. and acceptable to.the City.

15.2.12  Any rights of a Lender pursuant to this Section 15.2, including but not limited to the night to realize on

the Leasehold Estate created hercunder, may be exercised by.an affiliate or by a nominee on behalf of such Lender.

15.2.13 If this Lease is terminated or is proposed 10'be tenminated for any, reason, by the City or Tenant

(including, but not timited to. any rejection of this Lcasc:in a b.mkmplcv procecding), then as soon as. lhc City learns of
such terninination or proposed (érmtination, the City will muncdlatelv “notify ‘Lender of such lenmiiation or proposcd
tcrmination (a “Termination Notice™), which notice will set forth’ any Sums or other-performance due (o the City under this
Lease. and upon the wrilten request of Lender, the City will.
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enter into a new lease for the Project Site with Lender or its designee (a “Lender Tenant™) for the remainder of 1he term of
this Lease. upon the terms, provision, covenants and agrecmenis set forth in this Lease, with such amendments thereto as
may have been theretofore approved in writing by:Lender, provided:.

15.2.13.1  Such Lender Tenant will réquest the City for such a neiv lease within shirty (30) days after
the date of its receipt of the Termination Natice.

15.2.13.2  Such Lender Tenant will pay to thi City, at the time of the execution and delivery of said
new leasc. on or about the date such Lender Tenant acquires the nght 1o ‘lease the Project Site (which mav be
subject 10 delay by operation of any stay in any proceedings involving the reorganization ormsolvenc_v ol
Tenant), any and all sums then due under this Leasc but for such termination.

15.2.13.3  Such Lender Tenant will, upon cxecution, and 'delivery of said new leasc, perform and
observe all the other covenants and condmons on Tenant’s part lo be pcrformcd and observed to the extent that
Tenant will have failed 1o perform and observe the saine, excépt ‘that (1) with respect to any breach or default
which cannot be cured by such Lender Tenarit until'it obtains possession of the Project Site; said Lender Tenant
will have a reasonable time after said Lcnder Tenant: obtains passession o cure such breach or défault, and (i) in
no event will any Lender or Lender Tesiant bé requlred to: cure'a breach or defauit rel'mng 10 the bankruptcy or
insohvency of Tenant or any othicr breach 6r defanlt of Ternant which is'not susceptible of being cured by a
Lender Tenant.

ARTICLE 16.
COVENANTS:

6.1 Covenants By the Cilv, The City represents, warranis-and covenants to Tenant and its permilted assigns (i) a
covenant of quict enjoyment for any action taken by or.through the:City and with the further lmumuon that the. City shall in no way be
liable for uitle defects associated with title prior to the'City receiving lille 1o Lhe Project Site: (i1) that this Lease is valid, blndmg upon
and cnforceable against the City in accordance with its terms; (iii) that upon execution of tlllS‘LCfl_SC_, the City will provide Tenant with
an opinion of its legal counsel that this Leasc is vatid, binding upon and enforceablé against the Citr in accordance with'its terms; and
(i) during the term of-this Leasc, the City shall not assess or charge Tenait for utilities, tap-in rights, hodk-ups,.refuge pick-up or any
other charge for City services or
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City owned services which are nol consistent with the charges charged to any other business in the City nor shall it impose any
dockmﬂ fees of any nature or description on Tenant.

16.2 Covenants By Tenant.  Tenant represcnts, warranis and covenants to the City as follows:

16.2.1  Enforceability. This Lease is valid, binding upon and enforceable against Tenant in accordance with
its terms.

1622  Power and Authority. Tenant is a corporation duly organized, validly existing-and in good standing
under Nevada law, and is authorized 10-do business as a [oreign corporation in, and is in good standing under the-laws:of,
_Missouri. Tenant has the full authority and power to-chier into this Lease, to exccute-and deliver this Lease and to perform

and obscrve all the terms, conditions and provisions of this Lease to'be so obscn'ed and. per[onm:d by. Tenant. ‘The
exccution and delivery of this Lease by Tenant has been ditly authorized by alt necessary action on'its part. Tenant shail
provide to the City.a certified copy of its fesolution authorizing the execution and delivery of this Lease.

1623  No Conflicts. Except as otherwise provided in this Lease; -nolhmg-1n_1}us:Leasc agreed to by Tenant or
its officers, members and directors, will conflict with or result in a breach of the-terms and provisions of any contract or
agreement to which Tenan, its officers, members or direciors, aré a party orby which Tenant, its officers, members or
directors otherwise are bound, or to the best knowledge of Tenant will violate:any-existing law, rule, regulation, order of
any court or govemmental aathority having jurisdiction ovér or othérwise afTeclmg Tenant; its ofﬁcers mcmbers or
directois.

16.24  Financip! Condition. Tenant is not a party to any asmg,mnem for the benefits of its creditors or any
bankruptcy proceedings, and the transactions comemplaled in'this Leas¢ shall not cauge Tenant 1o become insolvent or
otherwise unable 10 pav its debts as.the same become due,

1625 * No Conmc( Defaulls. Except as otherwisc | prov ided in llus Lease, Tenant is not in default under the
terms or conditions of any coltract or agreement to which it is a.party, which. malcndllv anci adversely affccis its ability to
perform its obligations under this Lease.

16.2.6 No Litigation. Except as otherwise provided in this Lease, 10 the best knowledge of Tenam, there are no
claims, snits or other proceedings threatencd or pending against Tenant which malenallv -and adversely affect its ability to
perform its obligations under this Leasc.
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having jurisdiction over or otherwise aﬂ'cclmg Tenan, its officers or directors

17.1

16.2.7 Opinion of Counsel. Tenant shall provide to the City an opinion of counsel stating.that Tenant has the
requisite power and authority to enter.imo this Lease, the panty exccuting this Leasc on behalf of Tenant has been duly
authorized 10 do-so and that this L.ease is valid, binding upon and enforccable against Tenant in accordance with its terns.
Further, the opinion:of counsel shall state that based upon the facts known to counsel but-without further investigation or
inquiry that this Lease docs not violate anv existing law, nule, rcgulallon order of any-coun or govcmmenlal authority

Notices.

ARTICLE 17
GENERAL PROVISIONS

Amny notice or other communication required, permmcd or contemplated by this Lease {(a “Notice™)

1wt be in writing and may be:given by-a nationally recognized overniglit courier service (e.g. Federal E\pmss Aifborne, eic.),
United States Mail, regislcrcd or certified mail, return receipt-requésted, personal delivery with executed receipt or facsimile with
verification and followed by United States Mall registercd or cettificd mail, return receipt réquested. Such Notice shall be deemed to
have been dulv given, delivetgd ot served; (1) 1f and wher personally deliv ered or sent by verifiable facsimile on {1 daté so delivered
or sent, or (ii) ‘three (3) davs afier being mailed by. regzstered or centificd mail. postage prepaid, or (iii) one (1) day if sent by a
nationally recognized overnight courier delivery service for next'day delivery, costs prepaid, addresses to:

The City:

With copies to:

And with copies to:

City of Boonville

Attn:  City- Administrator

525 Enst Spring Street

Boonville, Missouri 63233-1658
Telephone: (816) 882-2332
Telecopier: (R16) 8826608

Paul M. Wooldndge, Esq.
312 Main Street

Boonville, Missouri 65233
Telephong: {(816) 882-3447
Telecopier: (816) 882-2542

King Hershcy-Colem’anwKoch & Sione
2345 Grand Boulevard, Suite 2100
Kansas City, Missouri 64 108

Autn:  Douglas S. Stone

Telephone: (816) 842-3636
Telecopier: (316) 842-24 14
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Tenant: clo The Davis Companies
2121 Avenue of the Stars
Suite 2800
Los Angeles, California 90067
Attn: Michael Colleran
Telephone; (310)551-1470
Telecopier:  (310) 286-9359

With'copies to: Katlen, Muchin & Zavis
525 West Monroc Street -
Suite 1600
Chicago, Tilinois 60661
Attn; David Bryant
Telephone: (312) 992-5200
Telecopier: (312) 902-1061

Notice given in any other manner will be deemed delivered when actually rccc:ved bv the party'to whom the notice is addressed. Any
party-fhay change its-address by giving the other parties ten (10) days advance writien notice of suich change.

172 Police Power Limitation. Notwithstanding anything to the contrary set-fonh in the Project Documents with
respect to the City’s ebligations, the City’s obligations under thic Project Documents shall nol be construed 1o require the City'to
surreiider or waive-ils police powers or contract:away anv of-its-governmental functions.in violation of Missouri Jaw. The paities
intend the City’s obligations under the Project Documeriis shalf be interpreted and construed in light of the inherent limitations placed
vpon:the City as a municipal corporation which requires i 10 retain-such powers and does-not permit the City to contract away those
powers thal are e\cluswelv a legislative prerogative. .

17.3 ‘Failyre 1¢ Perform By the City. The City shall not be deemed to be in default in the performance of any of ils
obligations under this Leasc unless the City’s failure to perform such obligation continues for a period of thirty (30):davs after written
nplice 10 the City specifying the nature of such non-performance; provided that if such failure to,perform is of sirch a nawre hat it
cannot masonabh be cured within such thidy (30) day period,-then so long as.the Cily commenced cure efforts within the. thiny (30)

day.period and diligently pursues completion of. such-cure, the:thirty (30) dav period wili be extended for such period of time as is
-reasonablv necessary to complete such cure. Tenant shall have no right to terininate this Ledse for any default or non-performance by
the City under. this LCdSC_ except by operation of law in the’event Tenant becomes owner of fee simple title to all or any part'of the
Project Site, -nor any right to offset.

17.4 No Liability. Tenant shall not assert or seek-to enforce any claim'for breach of tlis Lease against any of the assets
of the -
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City other than the Citv’s interest in the Project Site for the satisfaction of anytiability or claim against the City under this Lease.
Tenant agrecs 1o look solely 10 such inierests for the satisfaction of any lability or claim against the City under this Lease. Itis
specifically agreed that in no event whatsoever shall the City, or any of its officers, 6fTicials, servants or agents, ever be personally
tiable for any such liability, except, with respect to the City only, as expressly set fonh inthe first two sentences of this Section.

17.3 Force Majeure. if either. Tenant or the City are delaved, hindered in or prevented from the performance of any
act required under this Lease by. reason of weather, fire, acts of. God, 'strikes, lock-outs, inability to, procure materials, failure of
power, riots, insurrection, war, litigditiod which is being pursued ot defended by Tenant, or the failure of another pariy to this Lease lo
perform an act required of it w Iuch is rcqmrr:d in order for the party w ho was prevcmod from acting 1o act and/or other matters beyond

* the rcasonable controt of the party wha is to act, then perfunnance of such act shall be excused for the period of the delay and the
period for the performance of any such act shall be e\[cndcd fora pcnod cqunalem 1o the period of such delay.

17.6 Centificates. Either party will at'any time and without chargc within ten (10) days after written request by the
other, certify by written instrument as to: whether this Lease has been supplemented or amended, or if's0, in what manner; the validity
of.this Lease as of the time Lhe request is received; the existence:of any Default by-either party-and any offsets, counterclaims or
" defenises on'the part of the other party; the Conunencement and’ E\*plrmmn Dates; and such othér matters as might be reasonably
requested. Such certification may be delivered 1o any person specified in the centificate.

17.7 Waiver of-Jurv Trial and counterclaims. The City and Tenant waive trial'by-jury in any action, procccding or
counterclaim. brought by either of the partics against the other.in connection with any matfer whatsocver arising out of or in any way
connecled with this Lease, Tenant’s use or occupancy of the Pm_lect ‘Site, any claim of i injury or damagc or the landlord-tcnant

" relationship between the parties. Tenant expressly waiv €5 the righit t to impose any. counterclaims in any action or proceeding in which
‘the Cily seeks possession ol the Project Site and/or the Improvemcms and Pcrsonall), except solél¥ those counterclaims which but for
such imposilion would, pursuant to applicable law or rules of court, be forever barred,

17.8 Binding Effect. This Lease will be binding upon the partics and iheir respective successors and permitted assigns.

17.9 No Joint Venture Or Pannership. Under no circumsiances shall the Projéct Documents or any actions of the
parties in
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furtherance of the Project Documents be construed to create either a parinership or a joint venture between the City and Tenant, the
existence of the same-being specifically denied.

17.10  Attorneys Fees If any party instituies litigation to enforce its nghts under or relating 10 a breach of this Leasc, the
prcvallmg party will be entitled to recover from the other party reasonable altorn¢yvs’ fees and court costs.

17.11  Governing Law, This Lease will be construed and interpreted in accord‘mce with the laws of Missour, excluding
its conflict of law provision.

17.12  Amendments. This Lease together with the Project Docunents constitute the complete'and exclusive stalement of
the agreement between Lhe parties with respect to the developmentiof the Riverboat, Gaming Project.

17.13  Eatirc Agrcement. The Project Documents superscde all prior written and oral statcments, represcmations,
communications of any type; covenanis; conditions, warranties and/or presentations with respect to the development of the Riverboat
G'unmg Project and no representation, staicment, communication of any. type, condition, warranty or presentation not contained in the
.Project Documents shall be binding on the parties or- Thave any. force or cflect whatsoever. This Lease may not be amended or modified
except by a written instrument signed bv both:the City and Tenant, -

17.14 ‘Multiple Originals. This Lease may be executed in mu]ti_p[e original counterparts. Each counterpart will be deemed an onginal. and
when the counterparts are taken together, they will’ be deemed 10 be one and the same instrument.

17.15  Severbility. If any provision of this-Lease or its application to any pérsoit'or circumstances is'to any extent held
to be invalid, illegal or uncnforceable, the remainder of this Lease, or the application of such prov ision to other persons or
circumstances, will not be affected, and-each provision ‘of tliis Lease w ill be valid and enforceable to the fullest extent permitted by
law.-

1716 Interpretation. Where reqitiréd for proper interpretation, words in the singularwill include the plural, and words of any
gender will include all gcndcrs The descriptive headings of the anicles and scctions of this'Leasc arc for convenicnce only and will
not control or .lﬂ"ecl the meaning or construction of any of the provisions of this Leasc.

17.17 Waivet. No watver by any party-of-amy of its rights or remedies under this Lease will be considered a waiver of
any other or subscquent-right or remedy: No waiver by any party of any

40

Suurce ISLE OF CAPRI UASIhOS INC 10—K Juby 11, 2008 Few.w by '\ﬁtﬁlr‘ﬂﬁ ar® Document Rvsearch"“



of its rights or remedies under this Lease will be effective unless evidenced by a written instniment executed by the waiving party.

17.1%. Memorandum of Lease. Atany time and from time o time, ot the request of either party, the parties shall
exécute, deliver and record, at Tenant's expense, a Memorandum of Lease with respect to this Lease.

EXECUTED as of the date first above written.

"THE CITY”

THE CITY OF BOONVILLE, MISSOURI
[SEAL]
ATTEST: Bv:  /s/ Bernard:Kempf

‘Bernard Kempf, Mayor
/s |ILLEGIBLE]
City Clerk
APPROVED AS TO FORM AND LEGALITY

fsf ILLEGIBLE}
City Counselor

“TENANT™
DAVIS GAMING BOONVILLE., INC.

Bv: /s/ Michscl Colteran
Michael Collern, President
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Exhibit 10.41

AMENDMENT TO MASTER LEASE
BETWEEN " o
ITY OF BOONVILLE. M1 I
- Al—‘ VD - . "
DAVIS GAMING BOONVILLE, INC.
THIS AMENDMENT TO MASTER LEASE, is made on April 19h; 1999:by-the City of Boonville, Missouri, a Missouri

third class city {the “City™) and Davis Gaming Boonville, Inc. ([/k/a/ Gold River’s:Boonville Resori; Inc.) a Nevada Corporation
(“Tenani™).

The City and Tenant entered inko a Master Lease dated July 18,1997 (the ‘%Méstgr Lease™).

Attached to the Master Lease as Exhibit B was the legal description ¢ of the Project Site, as that term is defined’in the Master
Lease. as of the date of the Master Lease. The Master Lease containeda prov1s1on provldmg that “As additional parcels become pan
of the Project Sité, the iegal description of such parceis will be added to Extiibit B.”

NOW, THEREFORE, for and in'consideration of the suiri‘of ten dollars and other good and viluable consideration, the
receipt and sufficiency of w hlch are hereby acknow ledged, the: Cny and theTenarit dgree as follows:

1. The Master Lease is hereby amended,by delcting s attached “Exhibit B~ and substituting thercfor “Exhibit B
which is attached to this Amendment (“New Exhibit B”). From and after the date of the Amcndmcm the term * Projecl Site” as used
throughout the Master Lease shill be deemed o mean that property described in.the New E\hlbn B.

2. Tenant acknowledges that the City’s portion of the Projecl Site descnbed al Paragraph 44 of the New Exhibit B is
4 leasehold intercst arising out of a lease the term off which. may e\plre prior.to the C\cplmnon of the Master Lease. Aocordmglv asto
that portion of the Project Site, the term of the Master Ledse shall expire: comcmponneous with the expiration of the City’s leaschold
therein,

3 The parties shall execute, deliver.and record, atTegan’s expense, an Amended and Restated Memorandum of
Lease reficcting the amendments made pursuant to this Amendmerit.to Master Lease.
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4. Except as hercin provided, ihe provisions of the Masicr Lease shall remain unchanged and in full force and cifect.

EXECUTED as of the date first above written.

“THE CITY”
THE CITY OF BOONVILLE, MISSOURI
|SEAL|
ATTEST: By /s/ Bernard Kempf
: Bernard Kempf, Mayor
HLLEGIBLE]
City-Clerk

APPROVED AS TO FORM AND LEGALITY
ILLEGIBLE]
City Counselor
“TENANT™” ,
DAVIS GAMING BOONVILLE, INC.

" By: /s/Michacl Colleran
Michael Colleran, President

STATE OF MISSOURI )
) $8.
COUNTY OF COOPER )

BE IT REMEMBERED that on this 18th day of May, 1999, before me, the undersigned, a Notary Public in and for the
county and slate aforesaid, personally: appcared Bernard Kempl; to me personally known who'being by me duly swom did say that he
is the Mavor of the City of Boonville, Missour, a third class city dulv exisling under and by virtiie of the laws of the State of
Missouri, and.that the seal affixed to
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Eshibit 10.42

SECOND AMENDMENT TO MASTER LEASE

THIS SECOND AMENDMENT TO MASTER LEASE (“Sccond Amendment”) is made on Sept. 17. 2001, by the City of
Boonville, Missouri, a Missouri third class city (the “City”), and IOC - Boonville, Inc., formerly-known as Davis Gammg Boonville,
Inc., a Nevada corporation (“Tenant™).

The City and ihe Tenant entered into a Master Lease dated , July 18, 1997, which was-amended by the amendment:io the
Master Lease dated April 19, 1999 (the First Amendment and the Master Lease, as amended by the First Amendment; shall be referred
to.as the “Master Lease™).

Attached to the Master Lease as Exhibit B is the legal’ description of the Project Site, as that term is defined in the quler
Lease, as of the date of the Master Lease. The Masler Lease containg o’ provlsmu prov iding that *As additional parcels- become part of
the PrOJcct Site, the legal description of such parcels will be added to Exhibii B.”

The Tenant and the City wish to add certain parcels (legally described on Exhibit A a_nactllcd hereto) to Exhibit B and the
City and the Tenant wish to set forth in this Second Amendment the:tcrms-and conditions for adding these parcels.

'NOW, THEREFORE, for.and in consideration of the,sum of ten dollars and other good and valuable consideration, the
receipt and sufficiency of which are hereby cknowledgcd the City and the Tenant-agree as follows:

|. -The land described on Exhibit A is added to the Project Site.

2. The Master Lease is further amended by deleting the, Attached “Exhibit B™ that was provided pursuant to the First Amendinent
and substituting theretor the Second Revised Exhibit B which is attacked lo this Amcudmcm {“Second Revised: Exhibit B™). From and after the date of the
Second Amendieat, the term “Project Site” as used throughout the Master Léase shiall be deemed to mcnn that real property described in the Second Revised
Exhibit B.

3. The Master Lease is further amended by adding section :16.2.8, which shall statc: “The Real Property described in paragraphis
44 and 45 of Exlnibit A (“Rcmcdmtlon Sites™) has been subject 10 remediation and, as ey :denced bya Ccmﬁcalc ofComplcuon issued by the Missoun
Department of Natural Resources (“MDNR"™) and a letier dated March 20,2001, from MDNR( MDNR_D@cumcnm ‘). no addmonal investigation and remedial
action is Cumrently required.”

4. The Tenany represents and warrants that, to the best of Tenant’s knowledge based upon the MINR Documents all necessary remediation has

been accomplishéd with réspect to the Remediation Sites, that all of the costs of MDNR-incuired in-the oversight of the remediation (referenced
in the letter of MDNR, dated June 21, 2001, to the Tenant) have been. paidin fu]l and

Source: ISLE OF CAPRI CASINOS INC, 10K, Juty 11, 2008 7 Pcverel,bywrn.rmar Becumant Research™



that. 10 the best of Tenant’s knowledge based upon the MDNR Documents, no Hazardous Materials (as.that term is defined in the
Master Lease) are present on the Remediation Sites. The Tenant reaffinns that it will fulfill all of the terns and conditions of the
‘Master Lease with respect to the RemediationSites inclixding, but not limiied to. Section 9.2 of the'Master Lease.

5. The parties shall execuote; deliverand Tecord; at the Tenant’s éxpense, an Amended and Restated Memorandum of
Lease reflecting the amendmenis made pursuant to this Second Amendiment.

6. Except as herein provided, the provisions of the Master Lease shall remain unchanged and in full force and effect.

EXECUTED as of the date [irst above written.

“THE CITY"

THE CITY OF BOONVILLE. MISSOURI

[SEAL)

ATTEST: ‘By: /s/ Bernard Kempl
Bernard Kempf, Mayor

[Megible]

City Clerk

APPROVED AS TO FORM AND LEGALITY
"[Ulegible}
City Counselor
“TENANT”
10C - BOONVILLE.INC.

By: fsf John M. Gallaway
John M. Gallaway, President
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Exhibit 10.43
THIRD AMENDMENT.-TQ MASTER LEASE

THIS THIRD AMENDMENT TO MASTER LEASE (“Third Amendmen™) is made as of November 19, 2001, by the City
of Beonville, Missouri, a Missourt third class city (the “City™), and 10C — Boonville; Inc.. formery known as Gold River's Boonville
Resort, Inc and Davis Gaming Boonville, Inc.. a Nevada corporation (“Tenan(™).

The City and the Tenant entered into a Master Leasc dated Julv 18, 1997, w 'hich was amended by the Amendment to the
Master Lease dated April 19, 1999, and which was further amended by the Second Amendinent to Master Lease dated September 17,
2001 (the Master Lease, as amended by the First Amendment and- the Second Amendméiit, shall be referred to as the “Master Lease’ )

Attached to the Master Lease as Exhibit B is the legal description of the “Project Site;” as that term is defined in the Master
Lease. as'of the date of the Master Lease. The Master Lease contains a proviSion providing’ that ‘As additional parcels become part of
the Project Site, the legal description of such parcels will be added to Exhibit B:”

The Tenant and the City wish to add centain parcéls and:make other adjustments;to-the Project Site and thus.need to modify
Exhibit B to the Master Leasc as set forth below,

NOW, THEREFORE, the City and the Tenant agree as follows:

1, The Master Lease is amended by deleting “Exhibit B™ and subsmulmg therefor the Third Révised Extiibit B which
is attached to this Third Amendment (the “Third Revised Exhibit B"). The term’ “Project Site” and references to “Exhibit B™as used
‘throughout- the-Master Lease shall mean that real property described’i in the Third Revised Exhibit B.

2 The portion of the Praject Site that is described in Lease Agrecment No. CPR$702 between the City.and the
Missouri Dep.u‘{menl ‘of Naturzl Resources ("MDNR™), dated July 1, 19‘)3 as amended by ‘Amendment No. | dated as of November-
19, 2001, is owned by MDNR and leased by the City. Therefore, as 1o that portion of (he ijecl Site, the Master Lease constitutes'a
stibleasé witl the Cily as sublandlord and Tenant as ‘subtenant that will lerminate upon lermination ol‘ Lease Agreement No. CPR9702.
This paragraph reptaces Paragraph 2 of the Amendment 1o Master Lease, dated April 19, 1999,

3. The partics shall exceute, deliver and record, at.the Tenant's.cxpense, a Third Amended and Restated
Memorandum of Lease reflecting the amendments made. pursuant to this Third Amendment.
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4. Except as herein provided, the provisions of tie Master Lease shall remain unchanged and in full force and effect.

EXECUTED as of the datc first above written.

“THE GITY™
[SEAL]
THE CITY OF BOONVILLE, MISSOURI
ATTEST:
By: /s/Bemard Kempf
{ILLEGIBLE] -Berard Kempf, Mayor
City Clerk )

APPROVED AS TO FORM AND LEGALITY

[ILLEGIBLE]
City Counselor

“TENANT™
10C —BOONVILLE; INC.

By: /s/Rexford A, Yeisley’

Nariie! Rexford A. Yeisiey
Title:. Senior, Vice President, CFQ, lreasurer
2

Source: ISLE OF CAPRI CASINOS INC, 10-K, July 1%, 2008 Poweared by Memirgstar Documens Aescarch SV



Exhibit 10.44

ASSIGNMENT AND ASSUMPTION AGREEMENT
(Lease Aprecmcnt)

THIS ASSIGNMENT AND ASSUMPTION AGREEMENT is made and cniered into this 6& day of June, 2000, by and
amoung (i) HILTON HOTELS CORPORATION, a Delaware corporation. and FLAMINGO HILTON RIVERBOAT CASINO, L.P. a
Missouri limited pannerslup and assignee by asszf,mnem from Hilton Holets Corporauon (collectively;" Ass:gnor”) (i) ISLE OF
CAPRI CASINOS, INC , a Delmware corporation (*Assignee”), and (iii) FOC:KANSAS CITY, INC.,-a Missouri corporation and

affiliate of Assignee (° Qp_eratmg Assignee”),
Recitals

A. The Pont Authority of Kansas City, Missourl (the **Port Authority”) and Hilton Hotels Corporation (‘HHC™) are
partics to an Amended and Restated Leasc Agreement dated as of August 21, 1993, ag thereafier amended (the “Lease™), a true,
correct and compleie copy of which is attached as Schedule A hereto,,

B. The interest of HHC under the Lease Agreement.was assigned (i) pursuant to that certain Lessee’s Assignment
and Assumption Agreement dated Angust 9, 1996 by and between HHC and Hilton Kansas City' 'Corporation, a Missouri corponbon
(“HKCC™), whereby HHC transferred all its righ, title, and interest inand to the Lease to HKCC and (iiy pursuant to-that cerain
Blanket C onvevance, Bill of Sale, and Assignment- and Assumption- Agreemem dated August 9, 1996 by and between HKCC and

“Flamingo Hitton Riverboat Casino. L.P. (¢ Flamingo Hilton™), whereby HK.CC transferred all 1ts right, title, and interest in and 1o the
Lease to Flamingo Hilton.

C. Assignot now desites 10 assign and transfer all nght title and interest in the Lease to Assignee, while remaining
liable for any and all liabilities and obligations previously accmed or hereaftcr accruing pursuant to the Leasc.

D, Assignee desires 1o accept such assignment,.and thercafier 1o assign and transfer to Operating Assignee all righ,
title and interest in the Lease held by Assignee

Agreement

NOW, THEREFORE, in consideration of the above premises, the-mutual covenants and agreements stated herein and stited
in the Assct Sale Agreement dated as of Fcbruary 8,2000, by and among Assignor, as sellers,:and Assignee and Operating Assignee,
as.purchasers (the “Assel Sale Agreement”™), as w eIl as other good and valuable cons:demuon_ the receipt of which is hereby
acknowledged, the parties hercto agree as follows:

1. Assignnent, Effective upon (a) the consummation of the transactions contemplated by the Asset Sale
Agreement (b) the execution of the Consent (1s defined below), and (€). the issuance of a license by the Missouri G1m1ng
Commission 10 Operating Assignee 1o conduct g'n-mng operations on the properny which is subjectio the Lease (collectiv cly, the

“Closing”), Assignor docs-hereby irrevocably. assign,-transfer; sell, deliver.and Corvey unto A551gnec ils successors and assigns. all of
Assignor’s-right, title and interest in and to0. the Lease,
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as of the close of business on the day on which the Closing occurs, free and clear of any lien, charge, claim or encumbrance. excepl
as sct forth on Schedule B auached hereto and incorporated herein by this reference: Subject to and upon the occurrence of the
Closing. Assignec hereby accepts the assignment of the Lease pursuant to the terms of this Assignment and Assumption Agrecment.
The parties hereto acknowledge and agrec that this Assigmnesnt (and Assumplion Agigernent shall not become effective and shall be
of no legal force or effect unless and until the Closing occurs,

2 Assumption of Liabilities.

(a) Assignee hercby assumes responsibility 1o faithfully and pimctually perform, satisfy and discharge all
of the duties, obligations, terms, conditions, covenanis and liabililies arising or accruing afler the date of the Closing that Assignor is
otherwise bound to perform, discharge or othenwise satisfy under the Lease, 1ncludmg without limitation, pursuant 1o Section 18.04
(B (viii) (b) and (c) of the Lease regarding {i) the use of the “Demiséd Premises” (as lhat ternis defined in the Lease) in accordance
with the restrictions sct forth i in the Lease and (ii) the payment.of * Rcm (as that term'is defined in the LCHSC) Assignor docs hereby
agree io mdemmf\ defend and hold Assi gnee hannless from any loss (including without limitation attorneys’ fees and costs), claim or
causé of action arising oracéruing under or in connection with'anv of Ulic following:- (i) the Lease based upon events, acts or.omissiorns
that occurred on or before the date of the Closing: (ii)-any future written assignmenis execuled and delivered by and berween Assignor
and Assignée based upon events, acts or omissions thai occurred on or before the date of the Closmg, or (iii) the failure of A551gnor to
performits obligations under.this Assigrimeni'and Assumplion Agreement. Assignee does hereby-agree 1o indemnify, defend and hold
Assignor harmless from any, loss (including withowt limitation attorncys® fees and costs), claim or cause of action arising or.accruing
under or.in conncction with any of the following: (i} the Lease bascd upon events, acts or.omissions that occurred after the date of the
Closmg, (ii) any futiire written assi gnmenls executed and dclwen:d bv and. bclwccn Asmgnee and Assxgnor based upon evernts, acls or
omuissions that occurred after the date of the Closing; or (iii) the failure of Assi gnee or. Operating-Assignee to perform their respective
obligations undér this Assignment and Assumption Agicement.

(b) Notwithslanding any other provision of this Assignment and Assumption Agreement to the contrary,
Assignor shall remain liable to the Port Authority in connection with the performance of all liabilities and obligations under the Lease
16 the same extent as if this Assignment and Assumpnon Agreement had not been executed. The foregoing sentence does not,
Mhowever, in ay way relieve (i) Assignee or Operating Assignee {rom the liabilities and obligations that cach owes to Assignor which
are sct-forth in ‘this Assignment and Assumplion Agreemen or (i) Assignor from the liabilities and obligations that it owes 1o
Assignee and-Operating Assignee which are sel fonil in this Assigningni and Assinmplion Agreemenl.

3. Further Assignment to Operating Subsidiary of Assignce
() . Subject to the occurrence of the Closing, Assignee docs hereby irrevocably assign, transfer, sell. deliver

and convey unto Opcrating Assignee, its successors and assigns, all its right; title and interest in and to the Lease, as of the close of -
business on the day the Closing occurs, free and clearof any lien, charpe, claim or encuibrance, except asset forth on Schedule B
attached hereto’and incorporated herein by his reference. Subject to and upon the

2
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accurfence of the Closing, Operating Assignee hereby accepts the assignment of the Lease’ pursuang o '!he terms of this Assignment
and Assumption Agreement.

(b) Assignor hereby acknowledges and consents tor Lhc assigrunent, transfer, sate, dehverv and conveyance
by Assignee to Operating Assignec of all.right, title and interest in.the-Lease that has been assigned 1 Assignee pursuam to Sectign ]
of this ‘Assignment and Assumption Agreement,

© Operating Assignee hereby assunes responsibility to ﬂmhful[v and-punctually. perform, satisfy and
discharge ali of the duties, obligations, terms, conditions, covenants and liabilities arising or accruing afier the date of the Closing that
Assignee is othenwise bound to.perfonm; discharge or otherwise satisfy under the Lease (as'a result of. the termis and conditions of this
Ass1gnmcm and Assumpuon Agrecment). including without lmnlanon pursuant 1o Section 18.04 (B) (viii) (b) and (c) of the Lease
regarding (1) the use of the “Demised Prelmses“‘(as lhdl lerm is def’med inthe Lcase) in‘accordance with'the restriciions set forih in
the.Leasc and (ii) the payment of the “Rent™ (as.tbat tenwis defi ned in the Lease).-Assignor.docs hereby, agree to indeminify, defend
and hold Oper’ating AsSignee harmless from any loss (including without timitation attorneys® fees and costs), claim or cause of action
ansing ‘or dccruing under or. ifi connection with any of the follnwm;__, (1) Ihe Lease bised ipor events, acts or omissions that occurred
on and before the date of the Closing; (1) any. fulure writien assi gnments executed and delivered by and between Assignor and
Assignee based upon cvents, acts or omissions thadt occurred on or before the date of Ihe Closing; or. (iii) the failure of Assignor (o
perform its obh gations under this Assignment: ‘and Assumption Ag,recmcnl Operating Assigrice"does: ‘hereby agree to indemnify,
defend and hold Assignor harmless from any loss (including without limitation attorneys! fees and costs), claim or.cause of action
arising or accruing under or in connection with any of the fo!lmnng ‘(i) the Lease b'lsed upon events, acis or omissions that-occurred
after the date-of the Closing:’(ii) any future written assignments by and between Operaung, Assignee and Assignor based upon events,
acts or omissions.that occurred after the date of the Closing; or (iii) the failure of Operating Assignec or.Assignee to perform.their
respective obligations under this Assignment aiid Assumplion Agrecment.

(d) Notwithstanding any other provision of this Assignment and Assumption Agreement to-the contrary,
A551gnee shall reinain liable to the Porl Authority and Assignor in connccuon with the pcrfomumce of all liabilities and obligations
under the Lease to the same extent as if the further assigument pursuant-to:this-Section 3 had not beén made. The foregomg sentence
docs.not, however. in any way relieve (i) Assignor from the liabilities and obligatigns that it owes to Assignee and Operating Assignee
‘which arc sct forth in this Assignmeni and-Assumption Agreement or (i) Assi gnee or Operating Assignee from the liabilities and
abligations that cach owe to Assignor-which are.sct forth in this Assigmment aiid Assuniption Agreement.

3 -
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4. Representations, Warranties and Covenants of Assignor.

(2) Assignor, as of the date of the Closing, does hereby represem and warmant to Assignee and QOperating,
Assignee as follows:

(i) Assignor has complete and unresiricted power and authority to sell. assign, and transfer all
its right, title and interest in the Leasc as conteémplated by this Assignment and Assumption Agreement, and such
sate;-assigunent and transfer does not-and will not require the consent or approval of any third pary or
government entity, except for the prior written consent of the Port Authority, which written consent is set forth in
the Ackmwledgmem Consent and Estoppel Certificate {the "Consent™) attached hereto as Extubit | and
incorporated herein by reference,

(ii) Neither the exccution and delivery of this Assignment and Assumption Agreecment nor
compliance with the tenns hercofon the part.of Assignor will violate the Amcles ‘of-Incorporation or Bylaws, or
the Centificate of Limited Parinership or Parinership Agreement, as the case may be; of Assignor, bregch any’
governmental law, statute or regulation, or conflict with or result in the bmach of any of the terms, conditions or
provisions of any agreémént or iristruiment to which Assignor is aparty or By which it is or may be bound, or
constitute a default thereunder, ot result in the creation or imposition of any lien, claim, charge, or encumbrance.
Except as set forth in Schedute C attached hereto and incorporated herein by this reference, Assignor has no
knowledge of any fact or condition regarding or involving the Dentised Pnammq_s (as.defi ned inthe Lease) or any
of Assignor’s duties and obligations under the Lease that constitute a'violation or breach of any law, statute,
ordinance, regulation, order, contract or other agreement mc]udlng. without. limitation, environmental laws and
regulations.

(i) Assignor has all necessary corporate power and authorily to enter mto this Assignment and
Assumption Agreement, and has taken all torporatc action necessary 'to make this Assigmment and Assumption.
Agreemcm enforceable upon Assignor in accordance with its icnns.

{iv) - Atrue, comest and complete copy of the Lease | and all anitndinents thereto, are atiached herclo as
Schedule A. The Lease has not been amended or modified, cxcept as set:lorth on Schedule A attached hereto and
incorporated herein by this reference. The Leasc, as amended or modified, is in full force and effect and
constitutes the legal, valid and binding obligation of all of the parties thereto and is enforceable in accordance
with its terms.

(v) - ‘Except as set forth in:Schedule D attached hereto and incorporated herein by this reference,
10 event has occurred and no.condition cXists that, w ith the giving of notice of the'lapse of time or both, could
constitute a default by Assignor under the Lease or, to Assignor's best’ knonledge after duc’and diligent inquiry,
by the Port Authority. Assignor has-no prescint intention 10 bring an-action or otherwise attempt to enforee amy
alleged nonperformance or breach of
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any provision of the Lease Except as set forth in Schedule E anached hereto and incomporated hierein by this
reference, Assignor has no existing defenscs or offsets against the enforcement of the Lease by the: Pon
Authority. and knows of no other parties who are not signatories to the Lease who posscss or may assert rights
under or in connection with the Leasc.

(vi) Except as set forth in Schedule F attached hereto and incorporated herein by this refercnce,
the Lease and the Development Agreement dated as of March 12, 1993 by and between the Port Authority-and
HHC (ihe “Development Apreeinent™. as theérealter amended, are the only agreements, writlen or oral, e_nt;arcd
into between the Port Authority and Assigpor.

(b) Assignor covenants and agrees as [ollows;

(D) Assignor has not and will not assign the whole or any pan of its nght, title'and interest
hereby assigned to any person other than Assignee.

(i) Assignor shall forthwith notify Assignee and Operating Assignee in writing of any default
{or anv event or occurrence that, but for ihe giving of notice or the passage of time,.or both, would constitute a
default) under the Lease of which it hasknowledge or any assertion made to Assignor by any other party to the
Lease that circumstances have arisen that may pen-nit or result.in‘a breach or the cancellation of the Lease,

3. Representations and Warraniies of Assignee,
(a) Assignee, as of the datc of the Closing, does hereby represent-and warrant to Assignor as follows:

{1 Assignee has complete and unrestricted power and aiuthority (o scll, assign, and transfer its
right, title and interest in the Lease as conteniplated by this Assignment and Assumption’Agrecment.

(i1} Neither the execution and delivery of 1his Assignment and Assumption Agreement nor
compliance with the terms hereol on Lhe part of Assignee will violale the Articles of Incorporation or Bylaws ol
Assignee, breach any gevernmental law, 'stdtute or regulation, or conflict with or result in the breach of : any of the
terms, conditions or provisiofis of any agreement or instrutiient 1o which Assignee is a party ‘or by which it is or
may be bound, or constitute a default thereunder, or result in the creation or imposition of any licn, claim, charge
or encumbrance.

(iii) Assignee has all necessary corporate power and authority to enter into this Assignment and
Assumption Agreement and has taken all corporate a¢tion necessary 1o make this Assignment and Assumption
Agreement enforceable upon Assignee in-accordance with its terms.

{b) Assignee covenants and agrees that Assignee will not assigi the whole or any part of ils right; title and
interest hercby assigned 10 any person or entily other than

th
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Operating Assignee, without the prior written consent of the Port Authority and Assignor, which consenit shall not be unrcasonably
withheld. Assignor acknowledges and agrees that, for purposes of this subsection (b).of this Section 3, consent shal} be deemed
“unreasonably withheld: if the proposed assignee, in the Assignor’s reasonable opinion, is financiaily capable of performing and
satisfving in full each of its respeclive obligations pursuaiit to the Leas¢ and Assignor withholds its'consent.

6. Representations and Warranties of Operating Assignee. Operating Assignee, as of thé date of the Closing, does
hereby represent and warrant to the Assignor as follows:

(a) Neither the execution and delivery of this Assignument and Assumption Agreement nor compliance with
+the terms hereol on the part of Operating Assignee will violate the Articles of Org,anizaliun or Operating Agrecment of Operating
Assignee, breach any governmenial law, stamte or rcgulanon or conflict with or résult-in the breach of any of the terms, conditions or
provisiofis of any agreement or instrurient to which Oper'mng Assignee is a party or by wluch it I1s or may be bound. or conslilute 2
default thercunder. or result in the creation or.imposition of any lien, claim, charge or encumbrance.

(&) Operating Assignee has all necessary corporate power and-authority 10 enter-into this Assignment and
Assumption Agreemcni, and has taken all corporate action necessary to:make this-Assignment and Assumption Agreement
enforceable upon Operating Assignee in accordance with its terms.

7. Further Action.

(@ Assignor, Assignee and Operating Assignee agree that each shall-execute and deliver, or cause to be
executed and delivered from time to time, such mslrumems documems agrecments, consents and assurances and lake such other
action as the other paities reasonably may require to mort cffecnveh assign and transfer to and vest in such pames the rights-and
assets assigned hereunder. Assagnor Assngnee and Operating’Assigneeagree to-prompily remit and send to such panties any and al
payments; lunds, assels, nolices, reports and other documents and information.- recewcd by each pany. its agents or represeniatives as a
direct or indireci result of its rights in, or with respect to, the Lease.

(b) If any night or assct hcmby assigned or translerred shall for any reason be nonassignable or not
enforceable by Assignee or Operating Assignee. Assignor shall lake such-action to enforce tlie same or to obtain the benefits thereol
for Assignee and/or Operating Assignee as-Assignee. or Operating. A551gncc may reasomably direct, but at the sole expense and risk of
Assignee and Opentmg Assxgnee and Assignor will deliver to Operaung Assignee any amounts received by it on account of any such
claim, right or chose in action afier deducling sy reasonable-expenses incurred by Assignor in taking such action that have not been
paid or reimbursed by Assignee or Operating Assignec '

8. Geneml.

(a) This Assignment and Assumption Agreement cancels and supersedes all previgus agreements (other
than the Assct Sale Agreement) relating-to, the subjcct matter of this Assignment and Assumption Agfeement, written or oral, between
the parties hereto and, together with the relevant provisions of the Asset Sale Agreement, contains the entire understanding of
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the parties hereto and shall not be amended, modifted ot supplemented-in any manner whatsoever except as oilerwise provided herein .
orf in writing signed by each of the parties hereto. -

&) Neither this Assignment and Assumpiion Agreement, nor aqy of the rights, duties or obligations of
Assignor hereunder, may be assigned eithér voluntarily or by operation of law or otherwise delegated by Assignorwithout the prior
written consent of the Assignee and Operating Assignee, and any anempled asmgmnem that is not-in conformity herewith shall be null
and void, This'Assignment and Assumption Agreement shall be binding upon, and-inure to the benefit of, and be enforceable by, the
parties hereto and their respectlive successors-and pemnllcd assipns,

(<) This Assignment and Assumpuon Agreement may, be executed in any number of counterparts, each of
which shall be deemed to be an original and all of which shall constitute one agreement which i is binding upon all the panties hereto.
nomllhslandmg that all parties are not signatories to the same counterpart:

(d) Any notice, request, consent or communication under this Assignment and Assumption Agreemnent
shall be effective only if it is in wnlmg and péersonally delivered or sént by (i) centified: mnail, postage prepaid, (ii)-nationaly
recognized express delivery service with delivery confirmed or.(iii) telexcd or.telecopies. with receipt confrrmed, addressed as follows:

‘If to Assignor:

Name: With Copy To:
Flamingo Hilton Riverboat Casino, L.P. 'quk-Piace_JEntenaiiullelll Corp.
.c/o Hilton Hotels Corporation 3930 Howard. Hughes Pkwy.
9336 Civic Center Drive Las Vegas, NV 89109 )
Beverly Hills, CA 90216 ATTN: Clive S: Cummis
ATEN: Thomas E . Gallagher Executive: Vice Presidein and
Exccutive Vice President, General Counsel
General Counsel and Secretary FAX: 702:699:5107
FAX: 310-205-7677 : . and to

Scott LaPonta
Exccutive Vice President and
Chi¢f Financial Officer
FAX; 702-699-3190
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If 1o Assignee:

Name:

Isle of Capr Casinos, Inc.
2200.Corporate Blvd, N.W., Suite 310

Boca Raton, FL. 33431
ATTN:. Allan Solomon
Executive Vice President and General Counsel
FAX: 561-995-6665
If to Operating Assignee:
Name:

[OC-KANSAS CITY, INC.

C/6 Isle of Capri Casinos, Inc.

2200:Comporate Blvd.; N. W., Suite 310

‘Boca Raton, FL 33431

ATTN: Allan Solomon
Executive Vice President and General Counsel
FAX: 561-995-6663

or such other persons and/or addresses as shall be furnished in writing by. any-such party, and shall be deemed to have been given as of
the date so personally delivered or received.

() This Assignment and Assumption Agreement-and all rights and obfigations of the partics hereunder
shiall'be goveined by, dnd construed and interpreted.in accordance-withi, the laws of thé Siateé"of Missouri applicable to agreements
made and to be performed entirely within such State, including all maliers of enforcement; validity and performance.

n - Assignor, Assignec and Operating Assignee acknowledge and agree that the provisions set forth in the
Consent perlammo or othenwise applicable 1o Assignor, Assignee and/or Operiting Assignge, as the case may be, are e and correct
and will be relicd upon by the Port Authority in excculing aid delivering the Consent, and Assngnor Assignee and Operating Assignee
agree 1o be bound by such applicable provisions of the Consent.

. (g) Assignor, Assignee and Operating Assignee acknowledge and agree that the Port Authority shall be a
third pany beneficiary of this Assigniment and Assnmption Agreement, smd shall havethe fight 10 enforce.any suchierns and
conditions hereof in such capacity.

= e e v e wem s = s ———— - - - - - e - A e ———
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SIGNATURE PAGE TO
ASSIGNMENT AND ASSUMPTION AGREEMENT
{Lcase Agmemcm)

IN WITNESS WHEREOF. the parties hereto have each caused this Assignment and Assumpuon Agmemcm 1o.be duly
executed as of the dav and vear first above written.

ASSIGNOR:

HILTON HOTELS CORPORATION

By: /s/Matthew J. Han
Prim' Name: Matthew J. Han

Titler  Executive Vice President and -
Chief Financial OffTicer-
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SIGNATURE PAGE TO

ASSIGNMENT AND ASSUMPTION AGREEMENT

(Lease Agreement)

IN WITNESS WHEREQF, the parties hereto have each caused this Assigmunent and Assumption Agreement {0 be duly

executed as of the day and vear {irst above written.

FLAMINGO HILTON RIVERBOAT
CASINO,L.P.

By Hilioh Kiinsas City Cormp.. General Pariner
By: /s/ Wallace R. Bair

Print Name: Wallace R. Barr
Title: President and Secretary
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SIGNATURE PAGE TO
ASSIGNMENT AND ASSUMPTION AGREEMENT
{Leasc Agreement)

N WITNESS WHEREOQF, the parties hereto have each caused this Assigiunent and Assumption Agreement 10.be duly
execuled as of the dav and vear first above written.

ASSIGNEE:

ISLE OF CAPRI CASINOS, INC.

By: /s/ Allan B. Solomon

Print Naime: Altan B_ Solomon
Title: Exec. Vice President
11
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SIGNATURE PAGE TO
ASSIGNMENT AND ASSUMPTION AGREEMENT
(Lease Agrecment)’

IN WITNESS WHEREOF, the parties hereto have cach caused this Assignment and Assumption Agreement to be duly
exccuted as of the dav and vear first above written.

OPERATING ASSIGNEE:
IOC-KANSAS CITY, INC.

By: /s/.Allan B. Solomon

Print Name: Allan B. Solomon
Tiile: Exéc. Vice President
12
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Exhibit 10.45

LEASE AND AGREEMENT-SPRING 1995
{(Lower Lots)

This Lease and Agreement-Spring 1995 Lower Lots (hereinafter “Agreement’ "} is made this. 15th day of August, 1995
betwéen the Andrianakos Limited Liability Company, a Colorado Limited Liability Company, the Lessor, and Anchor Coin, Inc. d/b/a
Colorado Ceniral Station Casmo_ inc., the Lessec.

WHEREAS, the parties hereto are.also parties to the following leasc, which concermns a pomon of property, which is the
subject hereof:

Rencwed Vacant Ground Lease for Parking Lot Purposes (Lower. Lot), dated August 19, 1994, recorded at Book
568, Page 291, Gilpin County Clerk and Recorder’s Office (hereinafier “Lower Lot Lease™); and,

WHEREAS, the Lower Lot Lease has expired, but by action of the panies has become a month to month leasc, and the
partics mutually wish to revise, festdte its terins and enter into lhls aew. Agreement, which completely replaces and supersedes the
terms, covenants, agreements, and all other elements o_f the aforesaid Lower Lot Lease inall respects;:and,

WHEREAS, thc parties also wish to address the leasc of additional property, which has not heretofore been the subject of
any lease agrecment between them.

NOW THEREFORE BE IT AGREED AS FOLLOWS:
AL LEASE

A-1.  Property Description. The following described property is the subject of this Agreement (hcmimf ter
coliectively “The Property™). The specific description of The Property is set forth on’ E\hlbtl ‘A attached hereto and mcmpomted
herein. A niap of The Property is atlached hereto as ‘Exhibit B: The Property which is:ihe subjéci of 1his Agreement iy include, by
virtue 6f the Option sét forth in paragraph A-6-hereinafter, any lind acquired or developed by the Lessor, or its individual membcrs
within Black Hawk, Colorado during the tenn of this Agreement or any renewal thercof,

A-2. Term and Rental Rates. The Lessee shall have and hold The Property from the date hereof 10 and umil
twelve o'clock noon on the date-of Junc 1,-2004, at-and for a rental rate beginning Onc Hundred Eighty (180) days after the date
hereof of One Hundred Thousand Three Hundred Forty Dollars ($100,340.00) per monthy payable montily on or before twelve
o’clock noon on the' first day of cach calendar month during said term at the affice of the Léssor as set forth below without notice. The
foregoing base reatal raic may be increased by operation of the provisions of paragraph B-3 hereinafter. Prior to One Hundred Eighiy
(180) days from the date hereof the rental rate shall be Thirty Thousand Dollars ($30.000.00) per month
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A-3.  Renewals, This Agreement may be renewed at Lessee’s sole option for up to eighteen (18) additional
terms-of five {(5) vears each. Renewal shall be antomatic for each term unless Lessee gives its notice of non- -renéival not less than six
months prior 1o the end of any term,

A-4.  Possible Termination of Rencwal Rights. The parties hereto arc also partigs to that certain Spring 1995 -
Amended and Restated Vacant Ground Lease for Parking Lot Purposes and Agreement (Upper Lot) (hereinafter “Upper Lot Lease™),
of even date herewith. The Upper Lot Lease itself.conains renewal provisions. 1n order for the Lessee to effect the frencwal provisions
of this Agreement during the primary term or any auiomatic renewal of the Upper Lot Leasé, the. Upper Lot Lease must either, 1) be in
effect as of the date of any tencwal exercise; or, 2) the Lessee must have at least offered to renew the Upper Lot Lease pursuant 1o the
terms of paragraph A-3 thereof. Notwithstanding the foregoing, if’ Lessee does not rencw or lermtinales the Upper Lot Lease for
reasons beyond its control, including but not limited to the discovery of hazardous substance or acts of God making the property
unusable, the Lessee may continue 10 effect any rencwal provisions of this Agreement.

A-3.  Rental Rate’ Indcung At one year intervals beginning June 1, 1996, the rental rate paid to Lessee will be
indexed lo comespond to amy rise or fall in the cost of lmng Any increase or decréase in rental rate will be liniited o a tiree percent
(3%) difference from Lhe previous year’s rate. The.partics agree to-use- the. Consumer Price. Index-figures for the. Denver/Boulder
Standard Metropolitan Statistical Area released by the U.S. Department of Comnerce, or iis successor, most recently preceding the
June first of the subjcct year to determine any cliange of the cost.of living.

A—6. Option. In the cvent the Andrianakos Limited Lﬂbllm Company, or-its individual members, develops or
_purchases additional property in Black Hawk, Colorado, which would be suitable for either patking lot or building purposes, they will
offer to the Lessee a first option to m‘lmf:du,nel\r lcase, (ot the remaining term of this Agreement and any  renewals, that property for
eitlier parking lot or bulldmg purposes. Lessee musl exercise any-option by Thirly (30) days {rom the dateit is' nolificd by Lessor that
any additional property is available. If Lessee does not exercise its option negardmg any particular addition parcel of lancl_ satd optiorn
-will be forever lost concerning such particular additional parcel.

A-7. Cancellation, Lessec. at its sole option shall'have the right to cancel this Agreement in the event that. 1)
casino style garbing equivalent or greater to that presently allowed is legalized within & Sixty (60) mile radius of the present Black
Hawk City Hall; or, 2) the provisions allowing casino style gaming equivalent w thai presemly aliowed are repealed or. restricted in
any way. Am such cancellation will require Six (6)-months notice to Lessor. Inthe event of such cancellation, Lessee’s interest in The
Property will be wransferred to the Lessor in good operating condition with alf obligations paid through the cancellation dae, and the
Lessor will refund Lesscé’s deposit.
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Moreover, this Agreement will become null ard void and of no further eflect between the parties.

A-8.  Lessee’s Possible Constniction. Itis specif' ically agreed the Léssce has thie nght, during the term of this
Agrcement or any.fenewal. to place, build, erect and maintain structures upon any-portion of The Propcm .Such structures may
include, but are not limited to, gaming casinos. Any and all costs:for any and-ail struciures will be the Lessee’s. Any and all permits or
licenses necesgary for any and all structures will be obtained by the Lessee Anv and-all constriction upon The Property must meet all
zoning and building requirements and standards. Lessee agrees.that it will nat allow any liens or cncumbrances to attach, toThe
Property as the result of any construction. Lessee further agrees to allow ‘Lessor access o any construction site for the- purpose of
Lessor posting notices to that affect. The Lessce acknowledges that upon termindtion of this Agreement-any structures upon The
Property will remain.with The Property and become propenty of the Lessor. The Lessor will not be required 10 pay or compensate
Lessce for any structurcs and Lessee acknowledges and assuines all cost risk associated with construction of anv siructures upon the
‘leaschold estate which is the subject of this Agreement. Lessee agrees to lransfer itS intercst in-any structures upon The Property to
-Lessor upon tenmination of this Agreemenlt for any reason. Lessor agrees to accept without any further cost to Lessee any structures
- upon The Property transferred upon lermination as long as they are'in good condmou

A-9.  Previous Lease Supcrseded. The Lower Lot Léase and-all other previous agreemenis between the parties
concerning any portion of The Property are entirely replaced and superseded in-all respecis by this Agreement.

B. ADDITIONAL AGREEMENTS

B-1.  Deppsits. Both partics acknowledge that a deposit of Twelve Thousand Doltars ($12:000.00) was paid by
the Lessee to-the Lessor pursuant.to the Lower Lot Leasc the Lessor will continue to-hold this deposit without interest: Upon Lessee’s
faithful performance of the tenins and conditions of this Agreement; and anv renewal, .ihe Lessor will refurn said deposnl without
intercst, 1o Lcssce upon Lessor’s inspection of The Property, all of which must o&cur within Sixly” (60) days of the termination-of this
Agreement or any renewal.

B-2.  Excavalion and Wal truction. Lessce:; al its sole cost, agrecs lo.complete, all necessary excavation
and installation of necessary retaining walls, as may bc nceded for Lesset’s use of any portion’ ‘of The: ‘Property. The Lessce will be.
aliowed One Hundred Elght\ (180) days from the date hereof as-a construction penod for these activilies, during. which time the rental
rate will be reduced as set forth in paragraph A-2 above, After expiration of tlic One Hundred Eighty (180) day constiuction period,
the rental rate shall increase as set forth in paragraph A-2 notwithstanding whether the gctivities have been comp[clcd Ifafter
completion of these activities. and due to
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reasons beyond the Lessee’s control, the full amount of The Property is not available for Lessee's use, the Lessee may reduce the
amount of any rent payable by prorating the amount of the land available 1o that contempiated by the. '1b0\ e-stated property
description. Land not available because of its use for set back requirements and subjacent support will not reduce the amount of The
Property.

B-3.  Taxcs/Parking Fees. The rent hereinabove set forth for ail of The Property is the total rent:[or the term of
this Agreement. Lessor is not entitled o any royalty or any other percentage payments: No.additional changes shall be made for
Lessor’s insurance, laxes or other assessmets dssociated wnh The Properly-except. those listed in this paragraph. Duaring 1996 Lessee
will pay when due oné-half of the property taxcs assessed uponThe Property for-the vear 1995, Beginning in the year 1997 and
thercafier for the term of this Agreement or any renewal, Lessee will pay when duc all property taxes-assessed upon The Property for
the preceding vear. including those taxces assessed for any improvements made by Lessee; except for any taxes inany way associated
with the cost of any strect, sidewalk, corb; gulter, street li ghting or.drinage, improvements dong’ independently or at the bchcsl of the
City of Black Hawk. These propertv tax paviments described will continue through those taxes, or proportionate parl thereof, assessed
for the final year. or proportionate part thereof, of the leasehold: Lessce will also.be responsible directly to-the City of Black Hawk,
for that City’s private lot parking fee, if any, during the term of this Agreement. Said fec is curently four dollars ($4.00) per parking
space per day.

B-4.  Permits and Zoning. Lessor represents and warrants no “Federal 404 Peninits™ arc presently required for
use of The Property for surface parking lot purposes. Lessor further.represenis itis currently processing any City of Black Hawk
pernmits or zoning requests necessary from use of The Propenty fot.surface parking lot purposés.-Lesiée w ill be responsible for
oblaining any-other zoning changes or permits needed 1o use The Property Tor other- purposes. Lessor will provide reasonablc
‘cooperationin oblammg any such permits as necessary. If the Lessee'is not successfil in obtaining only those City of Black Hawk
‘permits-and zoning considerations necessary to use The Property for surface parking lot purposes within Sixty (60) days of the date
hereof Lessee at its solc discretion may either ierminate this Agreemeni without further costs or accept Lessor’s indemnification for
any losses suffered by Lessee as a result of not having said permits and zoning considerations.

B-5.  Warraniies and Title Matiers. Lessor warranis and represens that marketable 1itle to The Property and
Lessor’s right 1o rent The Property to Lessee is encumbered and resiricted by only the following:

1} That portion of The Propenty composed of fatid within Lots1 through 12 arc encumbered by cenain
documents related fo a loan to Lessor made by the ‘Bank of Cherry Creek: (“Bank ). Those documents
(hereinafter collectively Secunu Documents’ ) include:
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a) A Promissory Note dated Maréh 31, 1995 from the Bank to the Andrianakos Partnership
(" A-P’ship™;

b) A Deed of Trust dated March 31, 1993 grantcd by the A-Pship, recorded at Book 579, Page 22 in
the Gilpin County Colorado records;

¢) AnAssignment of Rents and Leases dated March 31, 1995 from the A-P’ship to the Bank,
recorded at Book 579, Page 26 in thé:Gilpin County Colorado:records;

d) A Sccurity Agreement dated March 31, 1995 from the A-P’ship to the Bank; and

¢) UCC Financing Statements [roini the A-P’ship securirig the Bank, recorded at reception no.
952025364 of the Colorado Sccretarv of Statcs office, reception no. 9300037938 of the Denver
County, Colorado records, and Book 579, Page 94 of the Gilpin County Colorado records.

2) The need to resolve the following requireinents:’

a)  Decds or legal proceeding disposing of any interes) of Horace Humphrey, Jr., Robinson
Reduction Co, William C. Fullerton, and Alben Rogers;

b) Deeds or fegal proceedings disposing of the rescrvations contained in'the patents to the City.of
Black Hawk, recorded May 13,1874, Book'56, Page 355, and July 21, 1877, Book 62, Page 456;

¢) Deeds orlegal proceedings disposing of any right of third-parties in-and {0 any roadway crossing
lots 1-4, Block 50, Citv of Black Hawk, a§ shown o land survey plat:made by Glénn A. True,
recorded in the office of the City Clerk and Recorder of Gilpin County, file no. 5-93-3:

d) Deeds or Iegal proceedings disposing of the right-of’ -way across a portion of The Propenty for the
benelit of (he Big Spring Minc'as rservéd in the Deed froni Horace Humphrey to Horace:
Humphrey, Jr., recorded at Book -72,-Page 525, and-subsequent Deeds; and

€) Deeds or legal proceedings. disposing of the right-of-way across a portion of The Property for the
benelit of the Running Load Ming,
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25 reserved in Deed from H.E. Humphrey o William B. Willard recorded Book 112, Page 157, and
subsequent Deeds.

3) Lots 5, 6, and 7, Block 50 of The Property are encumbered by mineral rights reservations appearing in deeds
from Arthur T. Dollaghan and Rosemary J. Dooley, and Elizabeth L. Callahan recorded a1 Book 379, Page 19

and 20.
4) The need to resolve the following requiremcnls:

a) Miner’s Mesa Road cncroaches upon the East Nine (9) 1o Eleven'(11) feet of Lot 12, Block 50,
and a small segmeni of Parcel B described in Exhibit A'extending South from its boundary with said
Lot 12,

b) Clanfication that a One Hundred ( 100) foot easement across the entire width of the Thomas Kelly
mining claim cxists pursuant fo that cenain deed recorded October 2,:1992, Book:332, Page 376, but
does not encroach upon The Property.

3) The need to resolve the following requiretnents:

a) Anundefined casement and right-of-way for various purposes exists in favor of Western
Diversified Builders, Inc. pursuant to an instrument recorded May 1, 1995 a1 Book 580, Page 161.

b) Encroachment by. a roadway easement in favor of Western Diversified Builders, Inc., pursuant to
an instrument recorded Octdber-2, 1992, Book 532, Page 382.

¢y Encroachment by a roadway casement in favor of Western Diversified Builders, Inc., pursuant 1o
an instrument recorded January 6,.1995_ Book 373, Page 163,

6) Any differences in the description of the common boundary of The Property on the North with Main Streel,
Black Hawk as sct forth in those Boundary Agrecments recorded April 4, 1995 at Book 579, Pages 30 and 48.

7) Any eacumbrances related 10 that portion of The Property. composed of the Gabriel Spalti mining claim,
including bul not limited to any claim of gwnership by Houston Mining Company.
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Regarding subparagraph 1), Lessor and its individual members represent they have no other obligations owed to-the Bank’
except those evidenced by the Sccurity Documents. The Lessor and its individual members-furtlier agree they will not request or
obtain any furiher advances from the Bank pursuant 1o the Security Documents. Lessor also acknouledges it has conveyed o Lessee
an assignment of Lessor’s rights to cure any of its defaults under the Security Documents; sajd assignmenl-to-be exercised at "Lessee’s
sole discretion, In the cvent Lessee undertakes any cure, all cosls associated wnh said cure, including but not.limjtéd to any money
paid 1o the beneficiary of the Secunity Documenits, may be set off against any rental pay ment due Lessor.under this Agrecent,

chardmg the resolution of the requirements set forth in subparagraph 2), Lessor agrees to promptly underiake and make
substantial progress toward completion within onc vear:.te resolution of these requirements, Lessee at its sole option may cither assist
.Lessor:in these unden'lkmgs or take the fead role in their, pmsccuhon If the parties are unable to complete-any necessary
underiakings within a reasonable period, Lessce at its sole option may cancel this Agreemeni: Inany event, uniil such time as the
requiremcrits have been satisficd, Lessor agrecs to-indemnify Lessee for any costs Lessee may. rcﬂsonablv incure'in any-atlempt to
satisfy these requirements. Any losses Lessor incurs as a result of non-satisfaction of these requirements, may be set off against any
rental pavment owed Lessee.

Regarding the reservaiions set forth in subparagraph 3), The Lessee agrees to excepl these reservations from the overall
requirements to deliver marketable unencumbered title.

Regarding the encroachment and easemcnt described ifi subpatagraph 4), the Lessee agrees 10 except this encroachment and
casement from the overall requirements to deliver marketable unencumbered title if Lessee; with Lessor’s good faith cooperation,
withiin Sixty (60) davs from the date hercof, is successful'in obtaining froin the City of Black Hawk a waiver or variance from any set
back requirements atong the Eastern cdge of the pomon of The Propeity described in subpamgnph 4)-a).or other considerations, plus
_ a relinquislisment of the City’s easement rights concering portions of The Propen) 'If, despite its best efforts, Lessee is not able 1o
obtain the set back waiverfvariance, or other accepiablc considerations, thén a prorate’rediiction in the rental rate will occur based
upon the proration of The Propenty needed for any set back requircments to The- Property asa whole. Morcover, if despite-its best-
efforts, Lessee is not able o obtain relinquishment of the City’s easement, the Lessee, at its'sole option may either cancel this
Agreemem or reduce future rental payments based upon the Titio'of (he'area ‘encumbered bcan; to the-entire area of The Property.

Regarding the undefined easement and right-ofl-way and encroachments described in subparagraph 5). the Léssee, with
Lessor’s good faith cooperation, agrees to seek a satisfactory definition and limitation thercof. If, despite Lessec’s best effonts, ihe
Lessce
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is unsuccessful in obtaining the necessary definition and-limitation within Sixty (60) days of the date hereof, the Lessee, at its sole
option may either cancel this Agreement or accept Lessor’s indemnification for any losses suffered by Lessee as the result of not
obtaining the subject definition and restriction,

Regarding the differences in the description of the common boundary of The Property with Main Street described in
subparagraph 6), the Lessee. with Lessor's good faith cooperation, will resobve such differences by obiaining from the City of Biack
Hawk any necessary correction deed. If; despite Lessee’s best efforts, the Lessee is unsuccessfil in obtaining he necessarv correction
decd within Sixty (60) days of the date hereol, the partics-will jointly determine if the lack thereofl affects Lessee’s use of The Propenty
under this Agreement. If the partics determine there is'an adverse affect suffered by the Lessee, any such adverse affect will be
compensated by an-appropnate reduction in future rental payments.

Regarding any circumstances described i in subparagraph 7), the Lessor, at its sble cost, shall fesolve the same to Lessee’s
good faiih satisfaction within sixty (60) days of the date hercof. If the encumbrances are not resolved within said sixty (60) days
Lessee may, at its discretion, cancel this Agreement, prorate-future.rental payiments based upon: lhc ratio of The: Pmpcm 50
encumbered 10 The Property described in Exhibit A, or accept Lessor’s indeimmfication for afy coéts feasonably incurred by Lessee as
a resull of nol resolving the encumbrance.

After conclusion of all undenakings recésswy to-reniove the encimbrances deseribed'in subpamagraphs 2), 4), 5), 6) and 7),
Lessor agrees 1o thereafier maintain marketable unencumbered title sufficicnt to allow Lessee’s use-as hercin described. including,
those possfble activities discussed in. pamgriph A-8 above, lhroughoul the term of this Agregcment 'md any extension thercof. Lessor
further agrees'to provide Lessee | prior to execution of this Agreginent an up-to-date title commitment, in the amount of One’ Million,
Two Hundred Thousand Dellars ($1,200,000.00), showing marketablc title to The Property-in.the Andrianakos Limited Liability
Company: except for the encumbrances hsled in subparagmph l) :2), 3),4),5)..6) and 7). As parl of 1he c]usmg associated with the
execution of this Agréemeni Lessor will furnish all réquircments specified in said title commitment. Lessor agiees that during the tenm
of this’Agreement or any renewal, it may not use The Property for any collateral of sccurity-purposes if said use would in any way
mlerfem encumber, or proport to be superior o Lessce’s use and cnjoyment of the leasehold which is the subject of this Agreement.

The parties recognize the portion of Lol 1, Block 30 which'is West of the Eastern Twenty (20) feet described as part of The
Property is the subject of a quict Litle action pending in Gilpin County, District Court, which action was initiated by the Lessor. If
Lessor: within One (1) vear of te date hereof can deliver Lessee mirketable unencumbered iiile to said- westerly portion of Lot 1,
Lessee at its sole option may agree to add said $and to this Agreement. If the said land is added to this Agreement; the
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base rental rate.set forth in paragraph A-3 herein above will be increased in proportion to the rtio of the size of-said w estcrlv portion
of Lot | bear to The Propenty as described in Exhibit A,

B-6. CORPS or EPA Permits. Lessor represents and warrasus that other than passible request-for a drainage
easement.upon Lot 12 no U.S. Army: Corps of Engincers and/or U S: Environmental Protection Agency pennns or pemussmns are
reqmrcd before The Property may be used as conemplated by this Agreement. However, 11' other permits Or perinission dre necessary
in the future for use of The Property as contemplated by this Agreement, which necessity is not the resukt of Lessee’s actions, it will be
the Lessor’s mspon51b1mv to obtain tlic same.-All'rental paymeins 10 Lessor will be abated dunng the time.it takes for the Lessor.to
obtain any such necessary penmits or permission. Lessor will retainany causes of action it may have against any third party resulting
from such situation.

B-7.  Grading and Finishing. The parties recognize that the portion of The Property which was the subjecl of
‘the Lo“ er Lot Lease is graded and surfaced for use as a parking lot. The panies further acknowledge that the remaining portion of The
Property have not been gmded for parking lot purposes: Thercfore, the Lcssec ‘at Lessee’s sole cost, agrees that if i it uses The Propeny
‘for-siurface parking purpeses it will be responsible for excavating the remaining portion of The Propeity to,a five: (5%) percent grade.
Thereafter, the Lessee) at its sole cost, shall complete the finish. gmdmg (finish-grading defined as-no-more than plus or minis
one“tenth of a foot), pave and provide necessary drainage, facilities, sngnage painting, llghllng. fescing, parking lot atiendant and
storage structures-as deemed necessary by (he Lessee for the remaining portion of Thé Propeity. The’ pames further. recognize that the
City of Black Hawk or other regulatory agency may require a. rétaining wall 16 be built-behing the remaining portion of The*Property.
The constriction of any rétaining wall or walls will be doneby the Lessee at the Lessee’s sole cost. Any:such-finished wall or walls
must be approv ‘ed by any and all regulatory agencics. mcludmg the.City of Black Hawk and deemed acceplablc by the Lessec’s
insurdnce company, in the exercise of their good faith discretion.

B-§.  Relocation of Historical House. The parties recognize that an old house exists on The Property. This
house will be moved 10 a new site and relocaied 1o other property by the Lessor at its sole.cost, Any restoration of 1he old house itself,
if any is done, will' be paid by the Lessor, Notwithstanding ahy inovement of the liouse. the house shall réindin thic: propeity of Lessor
who shall be:resporisible therefore. If Lessor, for reasons beyond its control, is unable to-move the old house off of The.Property, and
the Lessee requests, the parties agree 1o rencgotiate this Agrecment as necessary to aleviate any adverse effects upon the Lessee’s use
of The Propenty.

B-9.  Hazardous Substanccs. The Lessor represents it has obtained soil reports showing the absence of
contamination upon The Property. Nevertheless, the
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panties recognize The Property is located in an area that was the sile of mining activitics and that other parcels of property in (he-arca
have been the subject of EPA Supcrfund actions or othenwise may be the location of hazardous substances. If any hazardous
substances, as such tean is defined in § 101(!4] of CERCLA 42:1J.5.C. § 960114}, are found at any time at The Pmpemr Lessor
will be given four (4) months 1o correct the situation. then 1f Lhe situation is not corrected Lessee al its oplion, may terminate this
Agréement, in whole or in pan, and vacate the aﬁ"ected Tand. If Lessee is unable 10 tisc The Propeity, all rental paymenis will be
abated during any cure ‘pefiod of up to four (4) months. Upon any fennination, any: improvements made upor the land will remain but
the Lessee will be without any further responsibility for any: pavment of rent or other performance under this Agreemeént for the pro
rata portion of The Property so affected.

B-10. Uiilities/Services. Lessce shall be responsible and hold e Lessor harmless for the costs,.including
instalkation, of any and all utility services requested by Lessce. regarding The Property. This provision includes, without limitation,
electricity, telephone, trash removal, water and sanitary sewage, including pomb!e toilet Tacilities.

B-11. Pmoof of Lisbility Insurance. Lessee, shall furnigh Lessor with pmot" of Lessee’s liability insurance
coverage for its opefations on The Property at'six (6) 1 momh intervals. Lessor will'also be made an dddl[londll} named insured. If
Lessee fails to provide a periodic proof of coverage, il will have thitty’ (30y days from the receipt-of such fiotice from Lessor 10 provide
said proof. Thé minimum coverage shall be: 1) from the Lessce itself:- gamg,ckeepers $250,000.00.and. -general. liability'$1,000,000.00
on The Propenty and any improvements; and, 2) from Lessee’s valet service - garage, liability:$1,000,000.00.

B-12. Compliance with Law. Lessee agrees not (o' use The: Property for asy purpose prohlblled by the laws of
the United States, Colorado or the Ordinances of the City of Black Hawk. Lessee further agrees 1o keep sidewalks in-front of and
around The Propenty, and The Property itself, free from ice and snow, litler, dirt;-debris, and other obstructions and 10 keep them clean
and-in a sanitarv condition as required by applicable laws.and. r_eg,ulql_g_ons

B-13. Damage ¢ Property. In the event The Properly becomes untenable due o damape by flood. earhguake,
landslide or acts of God, which acts arc not caused by, the'Lessee,.and the Lessor is unable to afTect a repair thereof within Three
(3) months of the date of any such occuirence, this Agréerment may be-thereupon terminated, in whole or in part, by the Lesscc and the
Lessee will have no further. rt:sponsmrlmr for payment-or rent or other. performance under !h:s Agreement or affected portion thereof.
All.rental payments to the Lessor for the affected portion of The Property wilk bc abated during the time it takes Lessor 10 repair.

B-14. Emineni Domain. In the event The Propenty, or any part thereof, is acquired by the exercise of the power
of eminent domain, or pursuant to an agreement
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in licu of the exercise of the power of eminent domain, the remal and all other obligations and conditions under the Agreement shall
be abrogated for that pant of the land acquired, bui on that part of the land that is not pro rated said rents, obligations and conditions
shall vemain in force and of full effect. These rents and other obligations and conditions continuing, iowever, until-the occupancy is
surrendered to the acquiring panty. The Lessee, however, shall be entitled to.share in the award or sertlement for.compensation and
damages for the diminished value of that part of the leaschold that wis not acquired. The Lessee shall be entitled in said award or
settlernent 1o all compensation for any improvements it constructed on The Property. The Lessor shall be entilled in sad award or
seltlement to compensation for the land, both leasehold and reqtainder, that are acquired or were threatened to be acqitired and for the
diminished value of that'part of the rema.mder which was 1ot acquired. The parties realize in the event'of the tlircat'of or the exercise
of the power of cmintent domain, it may be necessary 1o obtain scparate appraisals to determine the Lessor's and Lessee’s interests,
after the value of the parcel as a whole has been determined.

B-15.  Access: The Lessor will be permitted reasonable access to The Property for inspection purposes during
normal business hours (8:00 a.m. to 5:00 p.m., Monday through Friday, excluding holidays) except for any access necessitated by an
emergency.

B-16. Notices. Any and all notices, demands or ether communications required or desired to be given under the
provisions of this Agreement shatl be given in-wrniting,; delncred personally sent by registered or.certified mail return receipt
requesied postage prepaid, or by icleéfax addressed as follows:

LESSEE: Anchor Gaming
815 Pilot Road, Suite G
Las Vegas, Nevada 89119
Attention: General Manager, Gaming Operations

Telefax:  (702) 896-6221
Telephone: (702) 896-7568

LESSOR: Andrianakos Limited Liability Company
7472 South Odessa Circle
Aurora. Colorado 80016

Telephone: (303) 680-1804
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with a copy to:

Andrianakos Limited Liability Company
c/o 1790 30th Streét, Suite 305

Boulder, Colorado 80301

Auention: Dennis'L. Blewitt, Esq.

Telefax: (303) 444-6349

Telephone: (303} 449-8772
orsuch other address as either panty may designate from time to time by written notice 10 the other party. Notice shali be effective-
‘upon transmission.

B-17. Whiver of Breach. The wiiver of any breach of any of the provisions of this Agreement by €ither party
shall not constitute a continuing waiver of anv subsequent breach of said paity of either the same or any other provision of this
Agreement.

B-18. Entire Agreémment. This Agreement represeits the entire agreement of the parties with respect to the
subject matter hereof, and neither the Lessce nor the Lessor have relied on any other fact or representation.not expressly set forth
lherein, '

B-19. Paragmphs [nterrelated. Each paragraph of this Agreement is interrélated to the other paragraphs 'md is
not severable excepl by mutual consent of the parties,

B-20. Modifications. This Agreement may bemodificd, amended, or-changed in whole or in part only by an
agreement in writing, duly authorized and executed by 'both the Lessee and Lessor with the same formality as this Agreeinent.

B-21. Binding on Successors. The terms and conditions of ilus Agreemcm will be binding and obligatory upon
the leirs, successors and assigns of cither party. Upon assignment to_a gualifi icd assignee the assignor will be released from any furiher
obligations under this Agreement,

B-22. Recordation. Following the execution of this Agrccmem',—lhc Lessee may cause it, or a memorandum
thereof, to be recorded in the Gilpin County Clerk and Recorder’s Office in Central City, Colorado.

. B-23. Governing Law. This Agrccn;em and its application shall be construed in accordance with the laws of
the St,lte of Colorado.

B-24. Headings for Convenience Only. Pamgraph headings and titles contained hercin are intended for
convenience and reference only and are not intended to define, limit, or describe the scope or intent of any provision of this
Agrcement,
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B-25. Arbitration. The parties agree to resolve anv disputes arising out of this Agreement through binding
arbitration. .
B-26. Attornevs’ Fees. inthe event of any arbitration or lmganon arising out of this Agreement, the pany
pievailing shall be entitled, in addition to other damages or.costs, 10 receive attorneys’ fecs from the other pary.

: B-27. Sublease. The Lessee may sublcase The Property for any purposes with the permission of the Lessor,
which permission shall not be unreqsonablv withlicld, especially if the proposed sublease is for parking lot purposes or for
conunuauon of the purpases associated w ith anv structure constructed or mainiained upon The Property.

B-28.  Agrcement Not 1o Compete. For the term of this Agreemeni and anry renewal thereof, the Lessor, and its
members individually, except for Dennis L., Blewiy, agme they. will not in any way operate o1 participate to a significam- degree in the
management of anv competing gaming casino w hlch casino is located within the City of Black Hawk, Colorado.

B-29. Lessee’s Financial Statement. Lessee agrees it will piovide, upon Lessor’s request, but no more
frequently than annually, a copy of its financial statemenit and any 8-K, 10-K or 10-Q reports.
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LESSFE LESSOR

ANCHOR COIN, INC._ D/B/A ANDRIANAKOS LIMITED LIABILITY
COLORADO CENTRAL STATION COMPANY
CASINO, INC,
. By: /s/ loannis-Andrianakos
By:  /s/ Stanley E. Fulion foanmis Andnianakos, Managing Mcember

Stanley E. Fulton, Chicf Exceutive Officer
t4
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Exhibit 10.46

ADDENDUM
_ TO ,
LEASE AND AGREEMENT-SPRING 1995
(LOWER LOTS)

This Addendum to Lease Agreement-Spring 1995 Lower Lots hereinafier (“Addendum™) is made this #1h day of April, 1996
bélween the Andrianakos Limited Liability Company. a Colorado limited liability company..ihe Lessor, and Anchor Coin, Inc., d/ba Colomdo Central Station
Casino, Inc.. the Lessee,

WHEREAS, the partics hereto are also p‘lmcs 1o that certain Lease and Agmcmcnt-Spnn;, 1995 (Lower Lots) dated
Augusi 15, 1995, recorded at Book 590, Page 086, Glipm County Cierk and Recorder’s office hereinafier (“Lease™); and,

7 WHEREAS, the partics wish'to modify certain terms of the Lease concerning specific pontions of the property hereinafter
described and (he partics further wish to add additional property {0 the leaschold of the Léssee as more thoroughly described

hercinafier.

NOW THEREFORE , be it agreed as follows:

1. Properiv Identiﬁcau'on..

The following described properties are the subject of this Addendum,

1.1

Balance Lot 1. Block 30, The Lease included the Easterly 20 fect of Lot 1, Bleck 50, City of Black Hawk. The
rentaining portion of Lol I; Block 50 was ‘not pant'of the Léase because ofa conipeting claim of ownership made by
other parties-at the lime of the execution .of he Leasc. Lessor has now resolved those compléiing clauns Lessor
owns and has marketable title 10 all of Lot 1, Block 50. Accordingly, the balance of Lot !, Block 30 not Jeased to
Lessee under the Lease (hereinafier ‘Balance Lot 1, Block 50™) which is morc lhomuglﬂv described in Exhibit A
attached hereto, is the subject af this Addendum

Gabriel Spalii Portion, Lessce pursuant {o ceriain leases executed in:1993 and 1994 purported to lcase to Lessor a
portion of the Gabriel Spalti Tract Mining:Claim, (hereinafter “Gabriel Spalli Portion”™) which the property is more
thorough described in Exhibit A attached hicreto. Addinionally, Subparagraph B-35. 7) of the Lease referenced that
the Gabriel Spalti-Portion- might be a part of the property addressed in the Lease: Nevertheless, it was later
determined the Lessor did not have title to the: Gabriel Spalii Portion. Lessor did inake a pavment of $50,000.00 to
the then owner of the Gabriel Spalii Portion, Subsequenily, Lessee recently obtained title to the Gabriel Spalti
Portion and such propenty is addressed in this Addendum.
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1.3. Lot 15, Block 49. Lessor may have recently acquired Lot 15, Block 49, City of Black Hawk hercinafier (“Lot 13,
Block 497), which is more thoroughly described in Exhibit A attached here{o To'the extént that it exists Lot 15. Block
49 is West of and inunediately adjacent to Balance Lot 1, Block 50. This property is also the subject of this
Addendum.

Disclaimer and Ouit Claim

Lessor disclaims, in favor of Lessee any and all interest in the Gabricl Spalti Portion. Lessor has remised. relcased, sold.
conveved and Quit Claimed, and by these presents does rfemise, release. sell, convey and Quit Claim unto Lessee: it
successors dnd assigns forever, all nghl title, interest, claim’ and demand which the Lessor has-inand to the Gabriél Spalii
Portion, together with improvements, if any, situate, lving and being in the Cotinty of Gilpin, Siate of Colorado as described
in Exhibit A. By its signature hereto Lessor acknowledges Lessee as owner to have and 1o hold the Gabriel Spalti Portion
together with all and singular: e appurtenances and privileges lhcrcunlo bclongmg, or inanywise thereuiito appenaining, and
all the estate, right, title, interest and claim whatsoever, of the Lessor, gither in lasw or equity, to the only proper use, benefit
and behoof of the Lesscc' its successors and assigns forever,

Lease of Balance L.t 1, Block 50.

The' Lease at paragraph B -3-gave the Lessee the option to-add the Balance Lot 1, Block’30 10 its lcaschold provided the Lessor
obt.uncd marketable title theréto within one vear of the dalc of the execution of thf: Lease The Lessor has obtained such
marketable title. Accordingly. the parties agree 10 add Balance of Lot.1, Block 50 10 the.ieaschold estate conveyed to the

‘Lessec under the Leasc. The partics further agrec Balance Lot'I'; Blcck 50°contains approximately 2,763 square feet and that
‘per the Lease the base rent 1o be paid, exclusive of any. rental rate mde\mg,, will increase to 510_4_500 00 per month.

Addition of Lot 13, quck 49,

To the extent that it exists, and io the-extent Lessor has tille thereto, Lot 15, Block 49 is-added to the leasehold estate
conveyed to the Lessce under the Lease. The-parties further agree there shati be no change in-the rental rate 1o the Leasc as a
result of this addition.

Ad nsideration

The parties hereto each agree and acknowledge their mutual promises and covenants as herein sel Torth are adequate and
sufficient consideration for the execution of this Addendum.,

Lease Provisions Remain.

Except as specifically modified in this Addendum, all other terms, conditions covenants and promises of the Lease remain in
{ull force and effect, and will further conirol the operation and interpretation of both the Lease and this Addendun.
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7. Temn, Renewal and Cancellations.

The term, renéwal and cancellation provisions of the Lease apply 10 the property added by this Addendum to the leasehold
estate conveyed 10 the Lessee undér this Lease.

8. Warranty and Title.

8.1 Marketable Title.  Lessor warrants and represents that it has unencombered marketable title to Balance Lot 1,
Block 50 which pmpcm’ is 1dded to the leasehold estate of the Lessee except the following: A) the encumbrances
listed in-subparagraph B-5. 1) of- the Lease relating to Lessor’s loan from the Bank of Chem Creck: and, B):Deed of
Trust recorded in Gllpln County, Book 386, Page 168 (“Deed of Trust™) in favor of Thomas W. Woodail and Sandma
R. Woodall ( “Woodalls™), however, as set fonh in that ceftain Seilement Agreement dated Angust 18, 1993
between Lessor and Woodalls which Settlement Agreement is attached to and made part-of tha cerlain Stipulated
Motion to Dismiss in Dlstnct Coun, Gilpin County, Case No. 94-CV-86, and inthe Deed of Trust iiself, Lessor
further warranis the-Woodalls® Deed of Trust is: subordinate 1o the Lease and this Addendum. Lessor, acknowledges
its agreements in the Leasc not to request or oblain any further advances from:the Bank of Cherry Creek secured by
the property whichiis the subject of the Lease and not to use the property which is the subject of: the Lease for any
collateral or security purposcs if said use would interfere, encumber or purport.to be superior (o, Lessée’s use and
enjoyment of the leaschold also applies to all of the propesty which is the suchm of this Addendum. Lessor furiher

ackniowledges Lessee’s opiion right 1o cure anv default of Lessor conceming the aforethentioned obligations, and
right to sé1 off the costs of any such cure, also apply fully to the property which is the subject of this Addendum.

8.2 Title Insurance P-thies_. ‘Lessor agrees that it will provide to Lessee, at Lessor's sole cost. within 30 days of the
exccution of this:Addendum a.tille insurance policy evincing said marketable title io the Balance Lot 1, Block 30.
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LESSEE

ANCHOR COIN, INC.. D/B/A
COLQRADO CENTRAL STATION
CASIND, INC.

By: /s/Stanley E. Fulton
Stanley E. Fulton,

Chief Executive Officer

STATE OF COLORADO )
Jss.

COUNTY OF Decaver )

LESSOR

ANDRIANAKOS LIMITED LIABILITY
COMPANY

By: fs/ Toannis Andnanakos
loannis Andrianakos,
Managing Member

The foregoing instrument was acknowledged before me this 3rd day of April, 1996, by loannis Andrianakos, Managing
Member on behalf of the Andrianakos Limited Liability Company, Lessor.

‘Witness iy hand and official seal.

My commission expires: September 7. 1999
(SEAL)
STATE OF NEVADA )

) s5.
COUNTY OF CLARK )

/s/ [ILLEGTBLE]
Notary Public.

The foregoing instrument was acknowledged before nic this 4th day of April 1996, by. Stanley E. Fulion, Chief Exccutive
Officer. on behalf of Anchor Coin, Inc., d/b/a Colorade Central Station Casino, Inc., Lessce.

Witness my hand and official seal.

My commission expires:  January 17, 1997

(SEAL)

s/ SUSAN A. DELZER
Notary Public

SUSAN A. DELZER

* Notary Public - Siate of Nevada
Appointment Recorded In Clatk County
My Appointment Expires [TLLEGIBLE])

Source: 1SLE OF CAPRI CASINGS INC, 10-K, Juy 11, 2008

. —— ———— e -+ = = - — e o~ —~

Powsred by Moringsier® Documemt Research™



Exhibit 10.47

SECOND ADDENDUM TO LEASE AND AGREEMENT - SPRING 1995
(LOWER LOTS)

This Second Addendum to Lease and Agreement — Spring 1995 (Low er.Lots) {hereinafter referred to as Second
Addendun™ is made effective the 215t day of March, 2003 betwveen Andmmkos Limited Liability Company, a Colorado limited
liability company, the “Lessor”. and CCSC/Blackhawk, Inc. d/b/a Co_lorado Central Slauon Casino, ihe “Lessee™

RECITALS:

WHEREAS, Andrianakos Limited Liability Company and Anchor Coin d/o/a Colomdo Central Simion Casino entered
into that certain Lease and Agreement Spring — 1995 (Lower Lots). dated August-13, ‘19)5 as amcndcd by Addendum to Leasc and
Agreement — Spring 1995 (Lower Lots) dated April 4, 1996 (hereinafter. collectively referred 10 as the “Lease™);

WHEREAS, Anchor Coin d/b/a Colorado.Central Station Casino assigned the Lease to CCSC/Blackhawk, Inc. effective
January 1, 2002.

WHEREAS, pursuani-to Section A-6 of the Lease, Lessor provided notice of the purchase of land suitable for parking
lot or butlding purposés consisting of all of Lot 14 except lhc Westerly: 14 feei of said Lot, Block 49, City of Black Hawk,
Colorado (hereinafter referred to as the “Black Hawk Real Property™);

WHEREAS, pursuani to Section A-6 of the Lcasq, Lessce exercised its o_piion to lease the Black Hawk Real Property;
NOW THEREFORE; be it agreed as follows: N
. The Black Hawk Real Property is hereby added to the Property subject io the Lease.

2. The parties agrée that this Addendwn shall bt::'sﬁpf)lcmenlod with'lic niew Icgal description for the Black Hawk

Real Property subsequent to the re-plat.

3. Lessee shall pay additional rent in the. amount.of;$6,954/84 per month for-the addition of the Black Hawk Real

Property commencing April 1, 2003. Lessce shall pay additional fent in‘the aniount of $4,573.05 representing the prorated additional
rent for the month of March 2003.

4. This Addendum may be executed in counterparts. Except as modified herein, all other terms and conditions of tie

Lease shall remain in full force and effect.

ILLEGIBLE]

[Remainder of page intentionally left blankj
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IN WITNESS WHEREOF, each of the parties hereto has caused this Addendum to be executed by its duly amhorized
officers as of the date on page one.

LESSEE LESSOR
CCSC/Blackhawk, Inc. . Andrianakos Limited Liability Company
d/b/a Colorado Central Station Casino
By:  /s/Joseph Murphy By: /sf loannis Andrianakos
Joseph Murphy, Treasurer/Sccretary loannis Andrianakos, Managing Membcr
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Exhibit 10.48

THIRD ADDENDUM TO LEASE AND AGREEMENT - SPRING 1995
(LOWER LOTS)

“This Third Addendum to Lease and Agreement — Spring 1993 (Lower Lots). (hereinafter referred to as this “Third
Addenduin™) is made éffective the 22nd day of April, 2003, between Andrianakos Limited Liability Comp'm\ a Colorado lumled
liability company, the “Lessor,” and Isle of Capri Black Hawk_ LLL.C.. a Colorado liniited liability company, the “Lessee

RECI

WHEREAS, Andrianakos Limited Liability Company and Anchor Cain d/b/a Colorado Centrid: Station Casino entered into
that ccnain Lease and Agreement — Spring 1995 (Lower Lots) dated August 13, 1995, as amended by Addendum to Lease and
Agreement — Spring 1995 (Lower Lots) dated April 4; 1996, and by Second Addcndum to Lease and Agreement = Spring. 1995
({Lower Lots) effective as of March 21, 2003 (heremaftcr collectively. referred (o as the * Lg“ er Lot Lease’ Y.

"“WHEREAS, Andrianakos Limitcd Liability Company and Anchor Coin d/b/a Colorado Central Station Casino entered into
that centain Spring 1995 - Amended and Restated Vacant Ground Lease For Parkmg Lot Purposcs and Agreement (Upper Lot) dated
August 15, 1995 and Lease Addendum dated May 1, 2000 (hereinafter referred to as the “Upper Lot Lease™);

WHEREAS, Anchor Coin d/bfa Colorado Central Station Casino aSSigned the Upper Lot Lease o CCSC/Blackhawk, Inc.
effective January 1, 2002 and. CCSC/Blackhawk, Inc. d/b/a Colorado Central Station Casino and Andnanakos Limited Liability
Compam further amended the Upper Lot Lease by a Second Addendum to Spring 1995,~ Amended and Restated Vacant Ground
Lease for Parking Lot Purposes and Agreement (Upper Lot) dated. effective April 22, 2003;

'WHEREAS, Anchor Coin d/b/a Colorado Central Station Gasino assigned thie Lease (o CCSC!Bléacklla\\-k, Inc. effective
Janwary. 1, 2002,

WHEREAS, CCSC/Blackhawk, lnc., assigied the Lower Lot Lease anid the Upper Lot Lease and convéyed the real property
described on Schedule 1 (the *Isle Real Propcm Y10 Isle of Capri Black Hawk, L.L.C. lmmcdlatel\ prior to the effectiveness of this
Third Addendum;

WHEREAS, the parties desire to add additional real propetty, mcludmg but not limited to. the Isle Real Property. to the
Property, as such term is defined in the Lower Lot Lease (hereinafter referred to as the “Lower Lot Property™), and to clarify the exact
legal description of the propeny leascd under.the Lower Lot Leaset-aid

" WHEREAS, the parties desire 10 otherwise amend and supplenent the Lower Lot Lease as set fonh herein,
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NOW THEREFORE, be it agreed as follows:
AGREEMENT:

L Contemporancous with the effective date of this Third Addenduim, the Lessce shall execute a Special Warranty
Deed conveying the Isle Real Property. to Lessor free and clear of any liens or encumbrances except for easenients, restrictions and
covenants of recard and shall deliver such deed to Lessor,

2. Notw:lhstandmg any contrary provision of the Lower Lot Lease or any amendments thereto. the parties agree that
the Lower Lot Property, as the term * Propem is defined in the Lower Lot Lease (and avhich shall mean and refer o the property
demised under-.the Lower Lot Leasc as thie “Lower. Lot Propenty™), shall be the real property described on the attached Exhibit A,
which is incorporaied herein'by this reference. All previous definitions 61 the Propenty. as used in the Lower Lol Lease, are hereby
deleled.

3 The parties-acknowledge that the toial monihly rent under the Lower Lot Lease from and after Apnil 1, 2003 (after
adjustment in accordance with this pa:agraph) is equalto $135.351.84, subject to future adjustment pursuant to Paragraph A-5 of the
Lower Lot Lease,

4, Lessor acknowledges that persons who lease property to efitities involvéd in-gambling, such as Lessece, are subject
to the Colorado Limited Gaming Act, C.R.5. §§ 12-47.1-101 ¢t seq., as amended from tine 10 time, and the rcgulauons promulgatcd
thereunder (collectively,.the “Gaming Laws™), by the Colorado Limited Gaming Control Commission {the “Gaming Commission™)
and the Colorado Division of Gaming {the “Division”™) (thé Gamifig Coimission and Division hereinafter collectively are referred to
as the “Ga ming Authorities™). Lessor acknowledges that Lessor and persons associated with Lessor may be required bv the Gammg
Authorities to submit financial, personal or other information to.the Gaming Authorities and/or file application(s) for a determination
of suitability, and if so reqmrcd Lessor agrees (o submil, or cause:10 be” submitted, such information and/or application(s), undergo
such m\'csug,auon(s) and pay the'cost of any such investigation(s). Lessor agrees to usc reasonable cfforts compi\ with the applicable
provisions of the Gaming Laws and any appllcab!c orders of Lhe Ganung Auithoritics.

5 If ot any time Lessee 15 required by the Director of the Division by final non-appealable order {provided that an
appeal need not be prosecutcd bevond: the Gaming Commission in‘order o be-considered final non-appealable), or by the Gaming
Conunission. to tenninaté the. Lower Lot Lease or to teriminate thé use of anv of the Real Propenty, as hereafier defined, because of
Lessor or any person associated with Lessor (i “'Licensing Problem™, ticn, in addition 1o any other rights set forth in Uus Lease.
Lcssee shall have the right to purchase the Lower Lot Propeny and the Upper. Lot Propen) as is defined in the Upper Lot Lease-(the

Upper Lot Property™) (the “Lower Lot Property” and the* “Upper Lot Pmpcm collectively referred (o as the “Real Propens™) from
Lessor for a price equal to the Stream of Revenue Value, as defined in Pdmg,mph G below. The closmg of the purchasc of the Real
Property (thé “Closing™) shall océur on the date designaied by Léssee, but 1o sooner than fifteen (15) days and no later than

2
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one hundred and twenty (120) after Lessee gives written notice of its election 1o purchase the Real Propenty as a-result of a Licensing
Problem. Pending the Closing, Lessee shall continue to make all rental and other payments required by 'the Leases in a timely

manngr, unless prohibited from doing-so by the Gaming Commission of the Director-as a result of the Llcensmg Problem, Althe.
Closing Lessor shall deliver a special warrasty deed for the Property, subjcct only to (a) those itenis affecting the Real Property as of
the datc hereof, (b) real estale taxes and assessments, and (c) such other items.as inay be hereafler consented to by Lessec. [nno
cvent’ shall the Real Propenv be tnnsfem:d SUbJCCt to anv monetary liens imposcd on the Real Property by Lessor. Al the CIosmg
Lessee shail pay the purchase, price 10 Lessor in cash or certified funds. If requested by Lessor, Lessee shall cooperate with Lessor (at
no cost or liability to Lessceyina 10314 cxclumge of real property utilizing the Real Property, but-in ito event shall Lessec be
obligated to délay the purchase of the Real Propenty. The provlsmns of this paragraph and Paragraph 4 may be enforced by an action
for specific performance, ‘or any other remedies available a law or in equity. Tt is'hereby agreed and (tcknowledged that the Lower
Lot Propetty may not be purchased by Lessee without Lessee also purclusing the Upper Lot Propérty

6. The “Stream of Reverme Vilue™ of the Real Property is defingd as the previous twelve (12) months aggregaic of
gross rental income froin the date Lessec gives writien notice of its election 1o purchase the Real Propemr pavable to Lessor under the
Lover Lot Lease-and the Upper Lot Ledse divided by a number equal o the prime interest rate-published by the Walf Street Journal
on the date of. the election 1o purchase the Real Propem by Lessee. plus 2 points, bul in no event less than 7% or.more than 9%. For
illustration purposes only, if the aggregate gross rental for the previous 12 months equals $2,000,000 and the prime rate equals 6%, the
Strearn'of Revenue Value would equal $2,000.000 divided by 8% (pritiie Taite'plus 2).for a total of $25,000,000.

7 Lessor.hereby consents to the assignment-of the Lexse (o0, Lessee (without acknowledging that such consent is
required), it beéing understdod that such assignment will not relieve CCSC/B]ackha“k inc. of any obligations under the Lease:

8. As modifiéd herein, all other terms and conditions 6f the Lesse shall rextigin in-full force and effect, and the Lease
is hereby ratified and confirmed. This Addendum may be execitted in counterparts,

[Remainder of page_ intentionaily left blank|
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IN WITNESS WHEREQF. cach of the parties hereto has cansed this Addendum to be executed by its duly authorized
officers as of the date on page one,

LESSEE =~ . LESSOR
Isle of Capn Black Hawk, LLC Andrianakos Limited Liability Company
By: /s/ Allan B. Soloman By: /fsf loannis Andrianakos

Title: Allan B. Soloman ‘ Toannis Andrianakos, Manager

Exccutive Vice President

Source: ISLE OF CAPRI GASINOS INC, 10-K, July 41, 2008
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Exhibit 12.1

Computation of Ratios of Earnings to-Fixed Charges
(dollars in. millions)

Apii27,  April2g April 30, April 24, April 25,
2008 2007 2006 2005 2004

Inconie. (loss) -[rom c connmnng, openlons before,c 3 " =
EiiriconicTaNe S and Tino ity INIErosl v st 2 “%?sfw (136 8)335?5 (13:9): 88 & 52
Fixed charges 125.2 . 1124 929

e SRR3Rl (9IS e W I (H6) L RKTER) - HO)|

Tess:capitalized TneTest sk e A !

Eamnings (loss) ) $ (34.9) $ 870 s 1090 5 118§ 1319
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Capitalized mlercsi ) 3. 3 ] 95 16 3.2

THICTCSt POTHON OF (ETlAl CRPCNSEL. £ or e i B o B e e 1377 e Tt (00 i Erl s 5 e 1211
Total fixed charges , $ :252 s 124 '$ 92.9 s 80.7 § 83.6
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Exhibit 21.1

SIGNIFICANT SUBSIDIARIES OF ISLE OF CAPRI CASINOS, INC.

STATE OF INCORPORATION
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Exhibit 23.1

Consent of Independent Registered Public Aécouming Firm

We consent to the incorporation by reference in the Registration Statements on Form S-8 (File'Nos. 3361752, 33-80918, 33-86940,
33:93088; 333-50774, 333-50776,333-77233. 333-111498, 333-123233, and 333-123234), on Form S-4 (File No. 333-115419), and
on Form §-3 (File No. 333-113810) of Isle of Capn Casinos, Inc. 'of our reponts dated July 10, 2008, with respect io the consolidated
financial staternents and schedule of Isle of Capri Casinos, Inc.. and the elfectiveness of internal control over financial reporting of
Isle of Capri Casinos, Inc: included in this Annual Repont (Form. 10-K) lor the fiscal yearended April 27, 2008,

/s/ ERNST & YOUNG LLP

S1. Louds, Missouri
July 10, 2008
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POWER OF ATTORNEY

Exhibit:24.1

KNOW ALL MEN BY THESE PRESENT, that the undersigned Directors of Isle of Capri Casinos, Inc., a Delaware corporation,
which is about o file with the Sccurities and Exchange Commission under the provisions of: the Securitiés Exchange Actof 1934 its
Annual Report Fonn 10K for its fiscal vear ended April 27,.2008, hercby constitutes and Jaines B. Perry:and Dale'R. Black, and éach
of them, his true-and lawful attorneys-in-fact and agents, with full power (o act-without the other, lo sign.such Annual Repor( and 10
file such Annual Repor and the exhibits thereto and.any and all other documents and: amendments in conneétion iherewith wih the
Securitics and'Exchange Commission and any nationial exchange or'sclf regulatory agcncx and to do and perfonn any and'all:acis and
things requlsue and necessary'1o be done-in cormection with the foregoing as fully as he ‘might or could do.in person hcreb\ ratifving
and confirming all that said attorneys-in-fact and agents, or either of them, may law fully do or cause 10'be done by virtue hereof.

Dated: July 7, 2008

s/ W, Randolph Baker
W..Randolph Baker; Dirccior

/s/ John Brackcnbury
John Brackenbury, Director

/sf Alan Glazer
Alan Glazer, Director

/s/ Bernard Goldstein
Bemard Goldstein, Direclor

/s/ Jeffrey D. Goldstein
Jeffrey D. Goldstein, Dircctor

/s/ Robert S. Goldstein
Robert S. Goldstein, Director

/s/ Shaun R. Hayes
ShaunR. Haves, Director

/s! Lee Wielansky
Le€ Wielansky. Director

Source: ISLE OF L..APRI CASINOS INC 10-K Jui‘y‘ 11 "008
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Exhibit 31.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER PURSUANT TO RULE 13A-14(A) UNDER THE SECURITIES
EXCHANGE ACT OF 1934

1, James B. Perry, Chief Executive Officer of Isle of Capri Casinos, Inc., centify that:
1. T have reviewed this annual report on Fonn 10-K of Isle of Capri Casinos, Inc.;

2. Based on myv knowledge, this report does not contaiivany imtrue statement of a matérial fact or oinil 10 state a madesial fact
necessury to make the statements made, in light of the: c:rcumsl.nmcs under which suchstatcments were madé, not misleading with
respect to the penod covered by this report;

3. Based on my knbwledge, the financial statements, and other financial information included in this report, fairly present in alt.
“matenial respects the financial condition, results ol operations and cash flows of the-registran as of, and for, the periods presented in
‘this report; .

4, The registrani’s other certifving officer and [ are responsibie for establishing and maiﬂlair'iing disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(g) and 15d-15(¢))-and imernal contral'over financial reponting (as defined in E\chnngc Act
“Rules 13a-§5(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under cur
‘supervision. to cnsure that material information-relating to the registrant, including its consolidated subsidiaries, is made known to us
by others within those entities, panticularty during the period-in which this report is being prepared;,

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed
under-our supervision, o pm\'ldc rcasonable assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about
the effectivencss of the disclosure controls and procedures, as of the end of the period covered by this rcpon based on such evaluation;
and

(d) Disclosed in this report any change in the regisirant’s intemnal control over financial reporting that occurred during the registrant’s
most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is
reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifving officer and I have disclosed, based on out most recent evaluation of internal control over financial
reporting, to the registrant’s auditors and the audit cormmittee of registrant’s board ol directors (or persons performing the-cquivalent
functions):

(a) Alisignificant deficiencies and material weaknesses in the design or operation of imernal control over financial reporting which
are reasonabiy likely to adversely affect the registrant’s ability to.record; process. summarize and report financial information: and

(1) Any fraud, whether or not material, that involves management or other employces who have a significant role in the registrant’s
intermal control over financial reporting.

Date:  July 11, 2008 fs/ James B. Perry
) James B. Perry
Chiel Exccutive Officer

Source ISLE OF uAPRi CASINGS INC, 10—K *Lzl, 1!, 2008 7 Powsered by Morsingsiar ™ Documant fesearch



Exhibit 31.2

CERT[F]CAT[ON OF CHIEF FINANCIAL OFFICER PURSUANT TO RULE 13A-14{A) UNDER THE SECURITIES
EXCHANGE ACT OF 1934

1, Dale R. Black, Chicf Financial Officer of Isle of Capri Casinos, Inc., certifv that:
1. | have reviewed this annual report on Forn 10-K of Isle of Capri Casinos, Inc.;

2. Bascd on my knowledge; th'is'repon does not contain any untrue statement of a material fact or omit 1o staic a material fact
necessary 10 make the statements made, in light of the circumstances.under which such statements were nmde not misleading with
respect to the period covered by this report;

~ 3. Based on my knowledge. the financial statements, and other financial information incliided in this report, fairly present in all
material respects the financial condition, results of operations and cash-flows of the registrant as of, and for, the periods presented in
this repon;

4. The registrant’s other certifying officer and I are responsible for estabiishing and maintaining disclosure controls and procedures (as
defined in Exchange Act Rules.13a-15(e) and 15d-15(¢)) and internal control over financial reporting (as defined in Exchange Act
Rules 13a-15¢f) and 15d-15(f)).for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls-and procedures 10 be desngned under our
supervision, to ensure that material information relating to ‘the registrant, mcludmg its consolidated subsidiaries, is made known to us
by others witliin those entities, particularly during the period in-which this report is being prepared;

{b) Desigued such intemal contral aver financial kporing, ot caused such internal cantrol over financial reporting (o be designed
under our supervision. to provide reasonable assurance regarding the reliability of financial reponting and the preparation of financial
statements [or externzl purposes in accordance with generally accepted accounting principles;

(¢) Evalualed the effectivencss of the registrant’s disclosure controls and procedures and presented in this repont our conclusions aboul
the effectiveness of the disclosure controls and procedures. s of the end of (he period covered:by this report:based on such evaluation;
and

(d) Disclosed in this repori any change in the registrant’s internal control over financial reporting that occurred during (he registrant’s
mosl recent fiscal quarter (the registrant’s founth fiscal quarter in the case of an annuat report) that has materally affected, or is
reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

3. The registrant’s other centifving officer and 1 have disclosed, based oour ost recent evaluation of internai control over financial
rcporlmg to the registrant’s auditors and the audit commitlee of registrant’s board of directors (or persons performing the equivalent
functions):

() All significant deficiencies and material weaknesses in the design or operation of intérnal control over financial reporting which
are reasonibly likely to adversely affect the registrant’s ability to record, piocess, summarize and report financial information; and

(b) Anv fraud, whether or not maicrial, that involves management-or other employees who have a-significant role in the regisirant’s
internal controt over financial reporting.

Date:  July 11, 2008 /s/ Dale R. Black
' Dale R. Black
Chiel Financial Officer

Source: iISLE OF CAPRI CASINOS INC, $0-K, July 11, 2008 - ) ' Sewrred 2y Mornirgsiar® Documen: Sssearch



Exhibit'32.1
CERTIFICATION OF CHIEF EXECUTIVE OFFICER PURSUANT TO 18 U.S.C. SECTION 1350
'n connection with the Aniiual Report of Isle of Capri Casinos, Inc. (the “Company™) on Form 10-K for the period ended April 29,
2007, as filed with the Securities and Exchange Commission on il date hereof (the *Annual Report”). 1, James B. Perry, Chief
Executive Officer of the Company; centify, pursuant to 18 U.5.C. Section 1350, that;

(1) The Annua! Repont fully complies with the requiremenis of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Annual Report fairly presents, in all material respects, the financial condition and results of
operation of the Company.

Date: July 11. 2008 /s/ James B. Perry
Tames B. Perry
Chicf Exccutive Officer

Source: ISLE OF CAPRI CASINOS INC, 10-K, July 11, 2008
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Exhibit.32.2
CERT]F]CATION OF CHIEF FINANCIAL OFFICER PURSUANT TO 18 U.8.C. SECTION 1350
In connection with the Annual Report of Isle of Capri-Casinos, Inc. (the “Company™) onForm 10-K for the period ended April 29,
2007 as filed with the Sccurities and Exchange Commission on the date hereof (the © *Annual Report 3, I, Date R. Black, Chief
Financial Officer of the Company, certify. pursuant to 18 U.8.C. Section 1350, that;

(1) The Annual Report fully complies with the requirements of Scction 13(a) or 13(d) of the-Sccurities Exchange Act of 1934: and

(2) The information contained in the Annual Report fairdy presents, in all materiai respects, the financial condition and results of
operation of the Company.

Daie: July 11, 2008 /s/ Dale R. Black
Dale R. Black
Chief Financial Officer

Soun:e lSLE OF CAPRI CAS!NOS INC 10—K July 11 2008 Fe‘hﬂrpd By Momingstar “Dcfump'll *:-searrh“‘



Exhibit 99.1
DESCRIPTION OF GOVERNMENT REGULATIONS

The ownership and operation of casine gaming facilities are subject 1o extensive state and local regulations. Ve are required to
obtain and maintain gaming licenses in each of the jurisdictions.in which we conduct gaming..The limitation, condiiioning or
suspension of gaming licenses could (and the revocation or non-renewal of gaming licénses, or the failure to reauthorize gaming in
cerigin junsdrcﬂom would) materially adversely affect our operation in that jurisdiction, In addition, changes in law thal restrict or
pmhrbrt our gaming operalions in any jurlsdfcﬂt)n could have a material adverse effect on us.

Louisiana .

In Julv 199], Louisiana enacted leglslauon permilting certain types of gaming activity on certainl fivers and wilerways in Louisiana,
The Icg:s]ancm grantcd authority 1o supervise riverboat gaming acuvlucs to the LOlllSlB.ila Riverboat Gaming Commission and the
Riverboai Gariting Enforcement Division of Ihe Louisiana State Police. The Louisiana Riverboal. Gaming Commission was authorized
16 hear and determine all appeals relative to the granling, suspension, revocation, condition or rencwat of all licenses, permits and.
applications. Inaddition, the Louisiana Riverboat Gaming Commission:-cstablished- regulations concerning authorized rowtes; duration
of excursions, minimum levels of.insutance, construction of riverboats and periodic inspections. The Riverboat Gaming. Enforcement
'Dmsnon of. Lhc Lou15|ana State Police was: aulhonzed 1o |mf65ﬂg'ﬁc appllcmls and issue Jicenses, investigate violations of the statute
and conduct continuing reviews of gaming aclivities!

In°"May 1996, regulatory oversight of riverboat gaming was-transferred to the Louisiana Gaming Control Board, svhich is comprised of
‘nine voting members appointed by the govemor. The' Lomsmna G'mung Conirol Board:now oversees all licensing matters for
riverboalt casinos, land-based casinos, racinos, video poker and centain aspects of Native American gaining othier than those
resp0n51bllltles reserved io ihe Louisiana. State Police.

The Louisiana Gaming Control Board is.cmpowered to issuc up to 15 licenses to conduct gaming activities on a riverboatin -
accordance with applicable law. However, no move than six licenses may be granted to. fivérboats operating from any ofie designated
watcrway.

The Louisiana State Police continues to be involved broadly in gaming cnforcenicnt and reports {o the Louisiana G.unmg Contol
Board, Louisiana law permits the Louisiana State Police; among other things, to continue to (1) conduct sunabllm' investigations,
(2} audit, investigate and enforce compliance with smndmg regitlations, (3) initiatc enforcerient and’ administrative actions and
(4) performn “all other dutics and functions necessary for the efficient, effic: icacious, and thorough pegu!almn and control of gaming
activities and operations” under the Louisiana Gaming Control Board’s jurisdiction ;

‘Louisiana gaming law specifies certain restrictions relating to the operation of riverboat gaming, including the following;

+  agents of the Louisiana State Police are permitied on board a1 any time during gaming operations;

+  paming devices, equipmeit and supplies may only be purchased or ledsed from permitied suppliers and, with
respect to gaming equipment, from permitied manufacturers;

. gaming may only take placc in the designated gaming arca while the riverboat is docked on a designated river or
walenway.

e paming equipment mav not be possessed, maintained or e\h]bncd by anv pcrson orn a riverboat except in the
specifically dcsu,mlcd paming area or in a secuie area used for inspection, repair or storage of such equipment;

= wagers may be received onlty from a person present on a licensed riverboat;
. persons under 21 are not permitted in designated gaming areas;

*  exceptfor slot machine play. wagers may be made anly with tokens, chips or electronic c'ards purchased from the
Ticensee aboard a riverboat;

. licensees may only use docking facilities and routes for which they are licensed and may only board and discharge
passengers at the riverboat’s licensed berth:

Sﬁurce ISLE OF CAPRI \,ASH\OS NG, 10-K, July 11, 2008 ' Dﬁh.rt:i w Memingstar™ Dacu'mn: Lsearrﬁ“
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. licensees must have adequaie protection and indemnity insurance;

« licensees must have all necessary federal and siate licenses, certificates and other regulatory approvals prior 1o
operaling a riverboat; and

. gaming may only be conducted in accordance with the terms of the license and Louisiana law.

To receive a gam'mg license in Louisiana, an applicant must be found-to be 4 person of good charcter, honesty and integnity and a
petson whose prior activities, criminal record, if any, rcputation; habits and associations do not (1)-pose-a threat to the public interest
of e State of Louisiana or 1o the effective regulation and comml of g'um ng-or (2) create or cnthance the dangers of unsuitable, unfair
or illegal practices, methods and activities in the conduct of gaming of ihc carfying on of business and financial arrangements of
gaming aclivities. In addition, the Louisiana Gaming Conirol Boatd will not grant a license unless it finds that, among other (hings:

«  the applicant can demonstrate ihe capability, either through irining, education, busmess experience ora
combination of the preceding, to operale a gaming operation;

. the proposed financing of the fiverboai and the gaming opertions is adequate for the nature of the proposed
operation and is from a suitable and acceptabie source;

»  Lhe applicant demonstrates a proven ability 1o operate a vessct of comparable size, capacity -and comple\llv 1o a
‘riverboat so as to ensure the safety of its passengers;

»  (he applicant submits wiih its application for a license a detailed plan of design of thé .n'\jcrboal;

»  the applicant designates the docking facilitics to be used by the riverboat;

. the applicant shows adequate financial ability (o construct and maintain a riverboat; and

. the applicant has a good faith plan o recruil. {rain and upgrade minoritics in all employment classifications.

An initial license to conduct riverboat gaming operations is valid for a term of five vears and legislation passed in the 1999 legislative
session provides for rencwals every five vears thereafter. Louisiana gaming law provides that a rencwal application for the.period
succeeding the initial five-vear tenm of an operator’s license lntlsl_bc madc to the Louisiana Gaming Control Board and 'must include a
statement under oath.of any and all changes in information, including finan¢ial information, provided in the previous application, The
transfer of 7 license or an interest in a ficense is prohibited, A gaming licensc is deemed (o be a privilege under Louisiana law and, as
such, may be denicd. revoked, suspended, conditioned or limited al any mne by the Louisiana Gaining Control Board. The Isle- Lake
Charles received a [iv e-vear renewal of its license on July 20, 1999.

On April 9, 2004, the Isle-Lake Charles filed applications for a second five-year rencwal of its-two licenses, These five-vear renewal
applications were approved for Grand Palais Riverboat. Inc. on August 17, 2004 and St. Chares Gaming Company, Inc. was approved
on March 29, 2003,

Certain persons affilialed with a riverboat gaming licensce, including dircctors and officers of the licensce, dircctors and officers of
any holding company of the licensee involved in gaming operations, persons holding 3% or greater interests in the licensee and
persons exercising influence over a licensec, are subject to the application and suitability requirements of Louisiana gaming baw.

Thie sale, purchase, assigmnent. transfer, pledge or other hypothecation, lease, disposition or acquisition by any person of securities
that represent 3% or more of the wtal outsianding shares issued by a licensee is subject 10 the approval of the Louistana Gaming
Conticl Board. A security issued by a licensec must generally disclose these restrictions. Priorapproval from the Louisiana Gaming
Control Board is required for the sale, purchase, assignment, transfer, pledge or.other hypothecation, lease, disposition or acquisition
of any ownership interest of 3% or more of any non-corporate licensee or for the transfer of any *economic
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interest™ of 5% or more of any licensee or afTiliated gaming person. An “economic interest” is'defined as any interest whereby a
person receives or is entitled 1o receive, by agreement.or othenvise, a pmf‘ 1, gain, thing of value, loan, credn, sccurity inlerest,
ownership interest or other benefit.

Fees pavable to the state for conducting gaming activities on a riverboat include (1) $30,000 per riverboat for the first vear of
operation-and $100,000 per vear per riverboattherealier, plus (2) 18:5% of nct gaming procccds L:cgislation was passed dunng the
2001.legislative scssion that allowed those riverboats that had been required to conduct cruises, including the riverboats at the
[sle-Lake Charles, to remain permanently dockside beginning April 1, 2001. The legislation also increased the gaming tax for
operators from 18:5% to 21.5%. A statute also authorizes local gov emmg authorilties to levy boarding fees We currently have
development agreemcents in Lake Charles with certain local governing authorities in the jurisdictions inw ‘hich we operate pursuant to
wliich wi rhake payments in lieu of boarding fees.

A licensee must notify and/or scek approval from the Louisiana Ganung, Control Board in counection with any withdrawals of capital,
loans; adv ances or distributions in cxcess of 3% of retained carnings for a corporate licensee, or of capitdl accounts for a panncrslup or
limited liability company licensce. upon completion of any such transaction. The Louisiana Gaming Control Board may issue an
emcrgency order for.nol more than ten days prohibiting:payment of profi ts, income or accruals by, .or investments in, a hcensee
Unless C\cepicd or waived by the Lovisiana Gaming Control Board, nverboal gaming licensees and their affilialed gaming persons
must notify the Louisiana Gaming Control Board 60 days prior to.the.receipt by any such persons of any ‘loans or extensions of credit
or miedifications thereof. The Louisiana Gaming Comrol Board is required to investigate the reported loan, extension of credit or-
modification thercof arid to deterritine whether an exemplion exists on the requircment of prior writlen approval and, if such
exemption is not applicable, to-cither approve or disapprove the transaction. If the Louisiana Gaming Control Board disapproves of a
transiction, the transaction cannot be citered into by the licensec;or affiliated gaming person. We are-an afTiliated gaming person of
-our subsidiarics that hold the licenses to conduct riverbont gaming a al the Isle-Lake Charles,

The failure of a licensce (o comply with thc requirements sci forth above may result in the suspension or revocation of-that licensee’s
gaming license. Additionally, if the Louisiana Gaming Control Board finds that the-individua! owner or holder of a security of a
corporate.license or intermediary company or any person with an cconomic interest in a licensce is not qualified under Louisiana law,
the Louisiana Gaming Control Board may require, under penalty of suspension or revocation of the license, that the person not:

» receive dividends or interest on sccurities of the corporation:

+  exercise directly or indirectly a right conlerred by securitics of the corporation;

¢ rccejve remuneration or economic benefit from the licensce;

«  ciercise significant influence over activities of L licensec; or

s continue iis ownership or economic interest in the licensee,

A licensee must periodically report the following information to the Louisiana Gaming Control Board, which is not confidential and is
available for public inspection: (1) the licensee’s net gaming proceeds from all authornzed games, (2) the amount of net gaing
proceeds tax paid and (3) all quarierly and annual financial statemicnts presenting historical data, including annual financial statcments
lhal liave been audited by an independent certified piblic auditor,

During the 1996 special session of the Louisiana legislature, lcgislation was enacted placing on the ballot for a siatewide election 2
constitutional amendment limiting the expansion of gaming, which was subsequently passed by the voters. As a result, local aption
clections are required before ncw or additional forms of gaming can be brought into a parish.

Proposals to amend or supplement Louisiana’s riverboat gaming statute are frequently introduced in-the Louisiana State Legislature.

There is.no assurance that changes in Louisiana gaming law will not occur or that such changes will not have 4 material adverse effect
on cur business in Louisiana.
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In July 2006, the subsidiary that held the Company s license to operate a riverboat in Bossier City transferred its license to an
unretated third party.

Mississippi

In June 1990, Mississippi enacted legistation legalizing dockstde casino gaming for counties along the Mississippi River, which is the
westcrn border for most of the state. and the Gulf Coast, which is the southcrn border for most of the state. The legislation gave each
of those counties the oppertunity 10 hold a eferendum on whethér to allow docksndc casino gaming within its boundaries.

In it8.2003 regular session. the legislature amended Mississippi law to allow gaming to'be conducted on vessels or cruise vessels
placed upon penmanent structures located on, in or above the M1551551pp1 Rlvcr on. in or above navigable waters in eligiblé counties
along the Mississippi River or on, in or above the waters lying south of the counties along the Mlssmsxppl Gulfl Coast. Later, afler
Hurricane Katrina, the Mississippi legislature again amended the.law:10- -allow. tand-based gaming along the Gulf Coast in very limited
circumsiances. Mlsswsnppl law permils unlimited stakes. gaming, ona’ 24-hour basis and does not restrict the percentage of space that
may be utiliz¢d for gaming. There are no limitations on the number of gaming licenses. that may be issued in Mississippi.

The ownership and operation of gaming facilities in Mississippi arc subject to-cxtensive state and local regulation inended to:

. prevent unsavory or unsuitable persons from having any direct or indireet involveinent with gaming at any time or
in amy capacity;

»  establish and maintain responsible accounting practices and procedures for gaming operations;

- maintain effective control over the financial practices of licensces, including establishing minimum procedurces for
iiternal fiscal aflairs and safeguarding of assets and revénues, prowdmg reliable record keeping and making
periodic reports;

e provide a source of state and local revenues through taxation and licensing fecs;
. prevent cheating and fraudulent practices; and
e  ensure that gaming liccusees, to the extent practicable, cmploy Mississippi residents.

State gaming regulations are subject to amendment and interpretation by the- MlSSlSSlppl Gaming Commission. Changes in Mississippi
laws or regiations may limit or otherwise materiaily affect the types of. gaming thait may be conducted in Mississippi and such
changes, if enacted. could have an adverse effect on us and oir Mississippi gaming operations.

We are registered as a publicly imded corporation nnder the Mississippi Gaming Control Act. Our gaming operations in Mississippi
are subject to regwlatery control by the Mississippi Gaming Comimission, the Staie' Tax Commission and varicus other local, city and
county regulatory agencies (collectively referred to as the “Mississippi G'lmjng Authorities™). Qursubsidiarics have obtained gaming
licenses from-the Mississippi Gaming Authorities. We must oblain a waiver from the Mississippi. Gaming Commission before
beginning ceriain proposed gaming operations outside of \/IlSSlSSlppl and we must notify the Mississippi Gaming Cominission in
writing within 30 days afier commencing certain gaming operations oulSide: the state. The licenses held by our Mississippi gaming
operations have terms of three vears and are not transfcrable. The: 1sie-Biloxi, 1he Isle-Naichez and the isle-Lula hold licenses effective
from May 23, 2006, through Ma\ 22, 2009. In addition, our wholly-owned subsidiary, [0C Manuﬁclunng Inc. holds a manufacturer
and distributor’s license, so that we mav perform centain upgrades to our MlSS[SSlppl p]a\ er tracking system. This. license has a term of
tlree vears, is effective [rom Junc 16, 2008 through June 15, 2011, and is not transferatile. There is no assurance that new licenses can
be obtained at the end of cach
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three-year period of a license. Morcover, the Mississippi Gaming Comimission may; at any-time, and for anv cause it deems
reasonable, revoke, . suspend, condition, limit or restrict a license or approval 10 own shares of stock in-our subsidiaries that operate in
Mississippi. '

Substantial fines for cach violation of Mississippi’s gaming laws or regulations.may be levied against us, our subsidiaries and the
persons involved. Disciplinary actios against us or one of cur subsidiary gaming licensces inany jurisdiction may lead {o disciplinary-
action against us or any of our subsidiary licensees in Mississippi, including, but not limited 10, the revocation or. suspension of any
such subsidiary gaming license.

We, along with each of our Mississippi gaming subsmlanes nmst penodlcall) submit detailed financial, operating and other reports to
the M!SSlSSl]JpI Gaming Commission and/or the State Tax Comnission. Numerous transactions, mcludmg but not-limited to-
subsLanUall}, all'loans, leases, sales of securitics and similar financing transactions entered into by amy of our Mississippt gaming
subsidiaries must be reported to or approved by the Mississippi.Ganiing Commission. In-addition. the Mississippi Gaming
Commission may, al its discretion, require additional information about our operations.

Certain of our officers and employees and the officers, directors and certain key employees of cur Mississippi gaming subsidiaries
inust be found suitable or be licensed by the: MISSISSlppl Gaming Commission, We believie that all required findings. of suitability. and
key-employec licenses related 1o all of our M1551s51pp1 propertics have been apphed for or.obtained, although the Mississippi Gammg
Commlssmn at'its discretion may require additional persons (o file appllcauous forfindings of sunabllm or key, employee licenses. In
addition, any person having a mateniat relationship or involvement with-us may be required 10 be found suitabic or licensed..in which
case thése persons must pay the costs and fees associated with such inv estigation: The’ M1551551pp1 Gaming Commission may-deny an
application for a finding of suitability for any cause that it deems reasonable: Changcs.in certain licensed positions must be reported Lo
he Mississippi Gaming Commission. In addition to iis authority to deny. an application for a f'mdmg of suitability, the Mississippi
Gaming Commission has jurisdiction to disapprove a change in a licensed position. The Mississippi Gaming Comunission has the
power to require us and any of our Mississippi gaming subsndlancs to suspend or dismiss officers, dircclors and other key cmplovces
or g sever relationships with other persons Wlio refuse to fle (lppropnalc applications or who the athorities find uusun':blc to act'in
such capaciics. .

Emplovees associated with gaming must obtain work permits that aré subjeet to iinmediate. suspension under certain circumstances,
The Mississippi Gaming Commission will refuse to issue a work permit 10 a person who has been ¢onvicted of a felony, commnitied
certain misdemeanors or knowingly viclated the Mississippt Gaming Control Act,.and it may refusc (o issue 1 work permitto a
gaming employec for any otlier reasonable cause.

At any time, the Mississippi Gaming Commissign has the power fo investigate and require the finding of suitability of any record or
beneficial stockholder of ours. The Mississippi: Gammg Control Act requires any person who individually or in association with others
acquires. directly or indirectly, beneficial ownérship of more-than: 5% of our.common stock 10°report the acquisition to the MlSSlSSIpp]
Gaming Commission, and such person may be required to-be found suitable. Inaddition; the Mississippi Gamiing.Control Aclt requires
any person who, individually or.in association with others, becomes, directly or.indirectly, a beneficial owner of more than 10% of our
commen slock, as reported to the U.S. Securities and Exchange Commission, 1o apply for a finding of suitabitity by the Mississippi
Gaming Conunission and pay the costs and fees that the Mississippi-Gaming Commission incurs in conducting the investigation.

The Mississippi Gaming Commission has generally excreised its'discretion to require a finding of suitability of any beneficial owner
of more than 5% of a registered publicly traded corporation’s stock, ,However, the Mississippi Gaming | Commission has adopted a
regulation that may permit certain “institutional™ investors to obiain waivers thiat atlow them to beneficially own. directly or indirectly,
up 10 15% (19% in certain specific instances) of the voting scoufities of a registered publicly-traded corporation without a finding of
suitability, I a stockhotder who must be found'suitable is a gorporation, parinership or trist. it must subiit detailed business and
financial information. including a list of beneficial owners.
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Atiy person who fails or refuses to apply for a finding of suitability or a license within 30 days after being ordered to do so by the
‘Mississippi Gaming Commission may be found unsuitable. We believe:that compliance by us.with the licensing procedures and
regulatory requirements of the Mississippi Gaming Commission will not affect the marketability of our securities. Any person found
unsuitable who holds. direcily orindirect}y. any bencficial ownership of our sccurities beyond such iiime as the Mississippi Gaming
Commission prescribes may be guilty of 2 misdemeanor. We are subject to dlSClpllﬂar\' action if, after receiving notice that a person is
unsuitable Lo be a stockholder or to have any other relationship with us or our subsidiaries operating casinos in Mississippi. we:

. -pay the unsuitable person any dividend or other distribution upon its voling securities;
*  rwcognire tic exercise, directly or indirectly, of any voung fights conferred by-its securilies;

s ‘payihe unsuiable person any remuncration in any form [or services rendered or othenwise, except in certain limited
and specific circumstances: or

«  fail to pursue all lawful effonts to require the unsitable person to divest ilseif of the securitics, including, if
necessary, our immediate purchase of the securitics for cash at a fair market value,

We may be required to disclose 1o the Mississippi Gaming Commission upon request the identities of the holders of any of our debt
securities. In addition, under the Mississippi Gaming.Control Act, the Mississippi Gaming Commission may, in its discretion,

(1) require holders of our securities, including our notes, lo file applications, (2) investigate such holders, and 3) rr:qu:re such holders
10 be found suitable 10 own such securities. Al\hough the Mississippi Gaming Coinmission genenll\ -does not require the individuat
holders of obligations such as the notes 1o be investigaied and fotind suitable, the Mississippi Gaming Commission retains the
discretion 10 do so for any reason, including bul not limited'to'a dt.['auil_ or whene the'holder of the debt instruntent exercises a material
influence over the gaming operations of the entity in question. Any holder of debt securitics required to apply for a finding of
suitability must pay all investigative fees and costs of the Mississippi Gaming Cominission in conniection with such an investipation.

The Mississippi regulations provide that a change in control of us may not occur withqul‘the-pﬁor approval of the Mississippi' Gaming’
Commission. Mississippi law prohibits us from making a public:offcring-of our securitiés without the approval of the Mississippi
Gaming Comumission if any part of the proceeds of the offering.is 1o be used to finance the construction. acquisition or operation of
gaming facilitics in Mississippi, or to retire or cxtend obligations incurred for one or more such purposes. The Mississippi Gaming
Commission has the authority to grant a conlinuous approval of securitics offerings and has granted such approval to us, subject to
renewal every three years.

Regulations of the Mississippi Gaming Commission prohibit certain repurchases of securities of publicly traded corporations
registered with the Mississippi Gaming Commission, including holding companies such as ours, without prior approval of the
Mississippi Gaming Commission. Transactions covered by Lhese regulations:are generally aiméd at discouraging repurchases of
securities al a premium over market price from certain holders of greater thani 3% of the ouistanding sccurities 6f the registered
publicly traded corporation. The regulations of the Mississippi Gaming Commission also-require: prior approvat for a “plan of
recapitalization™ as defined in such regulations.

We snust maintain in the State of Mississippi current stock ledgers, which may be examined by the Mississippi Gaming Authorilies at
any time. If any sccuritics are held in trust by an agent or by a nomincee, the record holder may be required to disclose the identity of
the beneficial owner to the Mississippi Gaming Authoritics. A failure 1 make suchdisclosure-mav be grounds for finding the record
holder unsuitable. We must render maximum assistance.in determining the identity of-the bencficial owner,

Mississippi law requircs that certificates representing shares of our common stock bear a legend fo the generat effect that the securities
are subject to 1he Mississippi Gaming Conirol Act and regulations of the Mississippi Gaming Commission. The M:ss1ssnpp1 Gaming
Commission has the authority 10 grant a waiver
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from the legend requiremeni, which we have obtained. The Mississippi Gaming Comnmission. through the.power.lo: rcgulate licenses,
has the-power to imposc additional restrictions on thc holders of our securities at any time.

The Mississippt Gaming Commission enacted a regulation in 1994 reqmnng that. as a condition to licensure, an applicant must
provide a plan to develop infrastucture facilities amointing o 25% of the cost of the casino and:a parking facility capable of
acconumodating 300 cars. In 1999, the Mississippi Gaming Commission approved amendments (o this regulation that increased Lhe
infrastructure development requirement from 25% 1o.100% for ncw.casinos (or upon acquisition of a closed casino), but grand(athered
existing licensces and development plans approved prior to the effective daie of the new regulation. “[nfrastructure’ fac:hues include
anv of the following:

.+ 2250-room or larger hotel of at least a two-star mating as defined by the current edition of the Mobil Travel Guide;
s  (heme parks:;

s eolf courses;

¢ marinas;

*  entertainment facilitics;

»  tennis complexes; or

s any other [acilities approved by the Mississippi-Gaming Comnmission,

Parking facilities, roads, sewage and water sysiems or'civic [acilities are nol considercd. “infrastructure facilities.” The Mississippi
Gaming Commission may reduce the number of rooms'rcquircd‘in a hotel if' it is satisficd that sufficient rooms are-available to’
accommodate the 'mncxpaled number of visitors. In-2003;and in 2006, the Mississippi Gammg Commission-again amended its
regulation regarding development plan-approval but left the 100% mfmstruclurc requirement intact..In 2007, the'Mississippi Gammg
Commission further amended this regulation. Among other things, the 2007 amendment retained the 100% infrastructure requirement
and added a requirement that the qualified infrastructure be ownped or leased by certain specified persons.

License fees and 1axes are payable to the State of Mississippi and to the counties and cities in which a Mississippi gaming subsidiary’s
respective operations will be canducted. The license fce payable to the state of MISSISSIppI is based upon gross revenue of the licensee
(gencrally defined as gammg receipts less pavoul 10 customers as mmungs) and equals 4% of gross revenue of $50,000 or less per
mionth, 6% of gross revenue in excess of $50 000 but-less than $134,000 per calendar month; and 8% of gross revenue'in excess of
$134,000 per calendar month. The foregoing license fees are atlowed as a credil against the licensee’s Mississippi income lax liability
for the year paid. Additionally, a licensce musk pay a $5,000 annual license fee and an annual Tee based upon the number of games it
operates. The gross revenue tax imposed by the Mississippi comnunities and countiés in“which‘our casino’operations are located.
equals 0.4% of gross revenue of $50,000 or less per calendar month, 0:6% of gross revenue over $30,000 and less than $134,000 per
calendar month and 0.8% of gross revenue greater than $134,000:per calendar month. Thesc fees have been imposed in, among other
cities and counties, Biloxi and Coahoma County, Certain local and private laws of thé state of MlSSlSSlppl nmiy impose fees or taxes on
the Mississippi gaming subsidiarics in addition 10 the fees described above.

The Mississippi Gaming Commission requires, as a condition of licensure or license renewal, that casino vessels on the Mississippi
Gulf Coast that are not self-propelled must be moored to withstand a Category 4 hurricang with 13535 mile-per-hour winds and 15-foot
tidal surge. However, after Hurricane Katrina, Isle - Biloxi reopened its casino on shore rather than-on a vessel. A 1996 Mississippi
Gaming Commission regulation prescribes the hurricane emergency procedure 1o be used by the Mississippi Gulf Coast casinos.
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The sale of food or alcoholic beverages at our Mississippi gaming locations is'subject 10 licensing, control and regulation by the
applicable state and local authoritics. The agencies involved have [ull power (o limit, condition; suspend or jevoke-any such license,
and anv such disciplinary action could {1nd revocation would) havea material adverse effect upon the operations of the affected
casino or casines. Centain of our officers and managers-and our . Mississippi gaming subsidiaries must be investigated by the Alcoholie
Beverage Control Division of the State Tax Commission in connection with liquor permits that.have been issued. The Alcoholic
Beverage Control Division of the Stale Tax Commission must approve all changes in licensed positions.

On thrée separate occasions since 1998, centain dnti-gaming groups have proposed referenda that; if adoptéd, would have banned
gaming in Mississippi and requircd that gaming entities cease gperations within two years after the ban. All lhree refcrenda were
dectared invalid by Mississippi cours because each Jackéd a required government revenue impact statement.

Missouri

Conducting gambling activitics and operating an excursion gambling boat in' Missouri arc subject 1o extensive:regulation under
Missouri’s Riverboat Gambling Act and the rules and:regulations: promulgated thereunder. The Missouri Gaming Commission was
created by the Missoun Riverboat deblmg Act and is charged with regulatory authority_ over riverboat gaming operations in
Missouri, including the issuance of riverboat gaming licenses to owners, opefators, supphers and certain affiliates of riverboat gaming
facilitics. In Junc 2000, [OC-Kansas City. Inc., a subsidiary of cui§; was issued a riverboat gaming license in connection with our
‘Kansas, Citv operation. In December 2001, _IOC-Boom’l_lle,.Inc., a snbs1d1ar} of ours, was issued a-riverboat. gaming license for our
Boonville operation. Additionally, in June of 2007, IOC-Caruthersville; LLC f/k/a Aztar-Missouri Riverboat Gaming Company, LLC
‘was acquired by us and operates as a subsidiary of ours under a Missouri riverboat gaming licénse..

In order to obiain a license 10 operale a riverpoat:gaming facility, the proposed operating business entity must complete a-Riverboat
Gaming Applicition Form requesling a Class B License. In order (0 oblain a'license 1o own'and/or control a-riverboat gaming facility
as ils wltimate holding company, the proposed parcnt, company must-complete a Riverboat Gaming Application Form requesting a.
Class A License. The Riverboat Gaming Application Form is comprised of comprehcnsive application fonns, mcludmg cormborlung
attachments. Applicants wha.submit the. Riverboat Gaming Application Form requesdting cither a Class A or Class B license undergo
an cxtensive background investigation by the Missouri Gaming Comiiission. Inaddition. cach'key | person ‘associated with the
applicant (including directors, officers, manageérs and oiviiers'of a significant direct or indirect isiterest in the: Class'A or- C]dSS B
applicasit} must complete a Key Person and-Level | Apphcauon Formand’ undergo a substantial background investigation, Certain key
busincss entities closely rehted to the-applicant or “key person business entities” must-undergo a similar application process and
background check. An applicant-for a Class A or Class B license will not receive a license i the apphcam and its key persons,
including key person business entities, have.not established good repute and moral chancter and no'licensee shall'either employ or
contract with any person who has pled guilly to, or been convicted of; a felony; fo perfofin any duncs directly connected with the
licensee’s privileges under a license granted by the Missouri Gaming Commlsswon

Each Class B license granted entitles a licensee to condact gambling activilies on an excursion gambling boat or Lo operate an
excursion gambling boat and the equipment thereon from a specilic location. Each Class A license gramcd entitles the licensee to
develop and operaic a Class B licensee or, if authorized, nuiltiple Class B licensees. The duration of both the Class A and Ctass'B
litense initially runs for two oue-year tenms; thereafter, two-year terms, In canjunction with the renewal of each license, the Missouri
Gaming Conumission requires an updated Riverboat Gaming Application Form-and renewal [ees: .In conjunction with cach renewal,
the Commission may conduct an additional investigation of the licensec with specific emphasis on new information provided in the
updated Riverboal Gammg Application Form, Each sixth year f rom Lhe date of the original license a comprehensive inv csugalmn for
the period since the last comprehensive investigation is conducted on the Cass A, Class B, supplier and key person licensecs in
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the same manner as the initial investigation. The Commission also licenscs the serving of alcoholic beverages on riverboats and
related facilities.

In determining whether to grant a license, the Commission con51ders the following factors, among others: (i) the integrity, of the
appllcams (i) the types and vartety of games the appllcam may offer; (iii) the quality of the physical facility, together with
improvements and equipment, and how soon the project will bc completed: (iv) the financial ability of the- dppllcanl {0 develop and
operate the facility successfully; (v) the status of g,ovemmenlal actions required by the facility; (vi) manageinent ability of the
applicant; (vii) compliance with applicable stawules, mles, charters and-ordinances: (viit) the econowmic, Ecologicatl-and social impact of
the facility as well as the cost of public improvemenis; (ix) the extent of public support or opposition; (x) the plan adopted by the
home dock city or county; and (xi) effects on competition.

Alicenséé is subject 1o the imposition of penalties,:suspension or revocation of its license for any act that is injurious 10 the public
health, safety, morals, good order, and gencral welfare ofithe-people of the. State of Missouri. .or.that would discreditor tend 1o
discredit the Missouri gaming industry or the State of Missouri, including without limitation: (i) failing to comply with or make
provision for compliance with the legislation, the rules promulgated thereunder or any federal, state or local law or regulation;

(it} f-nlmg 1o comply with any rules,.order.or mlmg of.ihe Missouri Gaming Commission or its agenis penaining to-gaming;

(iii) receiving goods or services from a person or business entity' whao'does not hold a-suppliet’s license but ‘who is required to hold
such license by the legislation or tlié rules; (ivybeing suspendcd or ruled ineligible or hiving a'license revoked or suspended inany
state or gaming jurisdiction; (v) associating with, either socially or in business affairs, or employing persons.of fiotorious or unsavory
reputation or who have extensive police records, or w To have. failed to cooperate with any officially consututed investigatory or
administrative body and would adversely affect publlc confidence and trust in gammg (vi) emplm ing in any Missouri gaming
operation any person known to have been found guiliy of cheéating or using anv improper device in connection with any ‘gambling
game; (vil)-use of fraud. deception; misr2presentation orbriberytin securing any-license or petmit issued pursuant-lo the legislation;
(viii) oblaining any fee, charge, or other compensation by fraud, deception or. misrepresentation and (ix) incompetence, miscenducl,
gross negligence, fraud, misrepresentation or.dishonesty in the performance of the functions or dutics regulated by the Missouri
Riverboat Gambling Act. '

Any transfer or issuance of ownership intcrest in a publicly held gaming licensec or its holding company that resulis in'an entity
owning, directly or indirectly, dn aggregate ownership, interest of 5% or wofc in the gaming licensee must be reporied to the Missouri
Gaming Commission within seven days.. Further, any pledge or. hy pothecation of 3% or more of the ownership interest in a publicly

held gaming licensee or its hélding company must be reported to the Missoun Gaming Commission within seven days.

Every cinployee participating in a riverboat gaming operation inust hold an occupatienal license, In addition, the Missouri Gaming
Commission issucs supplier’s licenses, which authorize the supplicr licensee to sell or,lease gaming equipment and supplics to any
licensee involved in the operation of gaming activities. Class A and Class B licensees may not be licensed as suppliers,

Riverboal gaming aclivities may onl) be conducled on, or within 1,000 feet of the main channel of, the Missouri River or Mississippi
River. Althouglt all oftthe excursion gambling fuciliuss in Missourd are permanenily moored boats or impounded tnrgcs atwo hour
sitnulated cruise is imposed in order to ensurc the enforcement of loss. limit restrictions. Missouri law i umposcs a maximmm loss per
person per cruise of $300. Minimum and maximum wagers on.gamnes are set by the licensee and-wagering may be condudted only
with a cashless wagering system, whereb\' money is converted 1o tokens, clectronic cards ot chips that can only be used for wi agering,
No person under the age'of 21 is permitted (o wager, and wagers:may only be taken from a person present on a licensed excursion
gambling boat.

The Missour Riverboat Gambling Act imposes a 20% wagering tax on adjusted gross receipts (gencrally defined as gross receipts less
winnings paid to wagerers) ffom gambling games. The tax imposcd is to be paid by the licensee to the Commission on the day afier
the day when the waggrs were riiade. OF the proceeds of that tax, 10% goes o the local govermment where the home dock i is located,
and the remainder goes to the State of Missouri.
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The Missouri Riverboat Gambling Act also requires that licensces pay a:$2.00 admission tax to the Missouri Gaming Conunission for
‘each person admitted o a gaming cmise. One dollar of the admission fee goes tothe state-and one dollar goes 10 the howe dock city in
which the licensec aperates. The licensec is required to maintain public beoks and records clearly showing amounts received from.
-admission fees, the total amount of gross reccipts and the total amount of adjusted gross receipts. In additton, all local income,
‘earnings; use. property and sales laxes are applicable 1o licensees. There have Been'f: 101N tiine 10 time pending before the Missouri
General Assémbly several proposed bills which individually or in combination would; il 1d0plcd (1) remove the loss litmit restriction,
. {2).adjbst the amount of wagering tax imposed on adjusted gross reccipis of lcensees and/or (3) adjust the amount of admission tax
‘paid by the licensee for cach person adinitted for a gaming cruise:

Towy .

In.1989, the State of lowa legalized riverboat gaming on the Missiséippi Riverand other waterways located in lowa. The legislation
authgrized the. granting of licenses to non-profit corpormons that, in (urmn, are permiiled (o énler into operating agreements with
qualified persons who also actuallv conduct riverboat gaming opcrations. Such’eperators must likewise be approved and licensed by
‘theé Towa Racing and Gaming Comumission (the “lowa Gaming Commission™). .

The Isle-Beutendorf has the right to renew its operator’s contract withi the Scott County Regional Authority, a non-profit corporation
organized for the purpose of fac1lndung riverboat gaming in Betteridorf? lowa, for succeeding three-year pcnods as’long as:Scott
‘County voters approve gaming in the jurisdiction. Under the operator’s contract, the Iste-Bettendorf pays the Scou County Regional
“Authority a fee equal to 4.1% of the adjusted gross receipts. Further, the Isle-Bettendorf- pays z fee (o lhc City of Bettendorf cqual to
1.65% of adjusted gross receipts.

InJune 1994 Upper Mississippi Gaming Corporation, 4 non-profit corporation erganized for.the purpose of facilitating riverboat
.gaming in Marqueite, lowa, entered inlo an operator’s agreement for the 1sle-Marquetie for.a period of twentv-live years. Under the
hanagement agreement, the non-profit organization is 1o be paid a fec of $0.50 per passenger. Furiher. pursuant 1o a dock site
agreement (wluch also has a term of twenty-five years), the I Isle-Marquette'is required lo- pay a fee 10 the City of Marquelte in tlie
amount of $1.00 per passenger, plus a fi xed amount of $15 .000:per month and 2°5% of gaming revenucs (less state wagering taxes) in
excess of $20.0 miltion but less than $40.0 million; 5% of, gami'ng- revenues (1css state wagering 1axes).in excess of $40.0 million but
less than $60.0 million; and 7.5% of gaming revenues-(lcss state wagering taxes) in excess of $60.0 million,

In October 2000, the Riverboat Development Authority, a non-profit-corporation entered into.an operator’s agreement with the
Isle-Davenport to conduct riverboal gaming in Davenport, lowa. The operating agreement requires the Isle-Dawenpon to make weekly
pavments to the qualified sponsoring organization cqual to 4:1% of each week's ﬂd_]LlSied gross receipls (as defined in the enablmg
Ieglslanon) provided that the Isle-Davenport has agreed that the qualifying sponsoring organization will be paid-at least the minimum
amount of $2,000,000. This agreement will remain in efféct lhrough March'31, 2009, provided that as long as Isle- Davenpon has
substantially comphed with the Agreement, gaming laws and regulations-and its agreemcnts with the City of Davenpont, the parties
will enter into good faith negotiations for a new operator’s contracl with reasonable cquivalent economic terms 1o take effect April 1.
"2009. Tn addition, the Isle-Davenpon pays a docking fec, admission fee; gaming tax and a payment in licu of taxes to the City of
Davenport. Pursuant 1o a dev: elopmem agreemént with the City, the Tsle-Davenport has exclusive docking. privilepes inthe City.of
Davenport until March 31, 2017 in constderation for.this dockmg fee. The docking fee has both a fixed base and a per passenger
increment. The fixed fee commenced-April 1, 1994 at' $111, 759 and increases annually by 4%. The incremental component is a'$0.10
charge for cach passenger in excess of 1,117 379 passengers (wlnch charge also increases by 4% per vear). The City is also gearanteed
an anpual gaming tax of $538,789.50 per ycar (based on a minitnum passenger fioor count of 1,117,579 passcngers al $0.50 per
passenger), Finally, the Islc-Davenpon 15 obligated 1o pay a pay ment’in licu of {axes (o suppon the downtown dev elopment djslncl
Thig annual lump sum payment isin the
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amount of $123,516 plus $0.20 per passenger in excess of 1,117,579 passengers. This payment in lieu of taxes is further subject to a
minimum $226,179 per year payment.

In November 2004, the Black Hawk County Gaming Association, a‘non-profit corpor'iuon organized for the purpose. of fac:luaung
riverboal gaming in Waterloo, lowa entcred into an operator’s agreement: with the lsie-Waterloo to conduct riverboat gaming in
Walerloo, lowa. The operaling agreement requires that upon conunencenent of operations the isie- Waterloo is to make weekly
pavinents to the qualified sponsoring organization equal to 4.1% of each week's. adjusted gross receipts-and an additional fee of 1.63%
of ench week's adjusted gross receipts in lieu of any admission or docking fee.which might otherwise be charged by the county or any
city (as defined in Section 99F.1(1) of the lowa Code). This agreement will reinain in effect lhmugh March 31, 2015 and may be
extended by the Isle-Waterloo so long as it holds a license to conduct gaming..in addmon. the Isle-Waterloo has agreed to payv a
development fee to the City. Pursuant t6 an admission fee adininistrdtion and developmént agreement with the City and Black Hawk
County Gaming Association the Isle-Waterloo shall pay a development'fee equal 1o 1% of edch week's adjusted gross receipis.

lowa law permits gaming licensces to offer unlimited stakes gaming on games approved by the lowa Gaming Comumission on &
24-hour basts. Land-based casino gaming was authorized on July I, 2007 and thé lowa Gaming Commission now permits licensees
‘the option 1o operate on permanently moored vessels or approved gambling structures. The legal age for gaming is 21.

All Towa licenses were approved for renewal at the March 6, 2Q_08»l'owa Gamjng,(forﬁmission meé[ing. These licenses are not
transferable and will need 10 be retewed in March 200% and prior to the comnencement of each subsequent annual renewal period.

The ownership and operation of gaming facilitics in lowa are subject to extensive state laws, regulations of the Iowa Gaming
Conunission and various county and mumcnpal ordinances (co]lectwelv the “lowa Gaming Laws”). concerning the IBSponSlbllll)
financial stability and character of gaming operators and persons financially interested or imy: olved in gaming operations, lowa
Gammg Laws seek (o: (1) prevem unsavory or unsuilable persons from’ hdvmg direct-or indirect involvément with gaming al'any time
or in any capacity: (2) cstablish and maintain responsible nccounung pncnccs and procedures; (3) maintain-cffcctive control over the
Muancial pracitces of licensees (mc!udmg the establishment of miniinkini procédures for internal fiscal affairs, the safeguarding of
assets and revenues, the provision of reliable record kccpmg and the filingof periodic-reporis w fith the lowa G'umng Commission);
(4) preverit cheating and froudulent practices; and (5) provide a source of State’and local revenues tlirough taxation and licensing fees.
Changes in lowa Gaming Laws could have a matérial adverse effect on the lowa gaming operitions:

Gaming licenses granted (o individuals must be renewed cvery year,and licensing anthorities have broad discretion with regard to
such renewals. Licenses are not transferable, The lowa gamm,t_, opcrauons must submit detailed financial and operaling reporis 1o the
lowa Gaming Comunission. Certain contracts of licensces in-excess of $100,000 muist be subinitied 16 and approved by the lowa
Gaming Commission.

Certain ofTicers, directors, managers and key employees of the Iowa gamirnig operations are required 10 be licensed by the lowa
Gaming Couunission. Employees associated with gaming must abtain work permits that are subject to inimediate suspension under
specific circumstances. In addition, anyone having a malterial relationship or involveriient with the [owa gaming operations may be
required to be found suitable or to be licensed, in which case_those persons would be:required 1o pay the costs and fees of the Towa
Gaming Commlssmn in coinection with the investigation. The Iowa Gaming Comumission may demy an application {or a license for
any cause deemed réasonable. In addition to its authority to deny an application for license, the lowa Gaming Conumssmn has
jurisdiction to disapprove a change in position by officers or key employces and the power to require the lowa gaming operations to
suspend or dismiss officers, directors or other key:. ecmplovees orsever rchuonshlps with othér persons who refuse (o file appropriate
applications or whom the towa Gaming Comumission: finds unsuitable'to act in such capacities.

The lowa Gaming Comunission may revoke a gaming license il the licensee:

e  hasbeen suspended from operating a gaming operation in another jurisdiction by a board or
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comimission of that jurisdiction;

o las failed 10 demonstrate financial responsibility sufficient to meet adequately the requirements of the gaming
entcrprise;

«  isnotthe true owner of the enterprise;
. has failed 1o disclose ownership of other persons in the enterprise;

¢ i$acorporation 10% of the stock of which is subject 1o a contract or option to purchase at any time during the
period for which the license was issued, unless the coniract or option was disclosed to the lowa Gaming
Commission and the lowa Ganing Connnission approved thie sale of tmmsfer during the period of the licehse;

¢ knowingly makes a false statement of a material fact to the lowa Gaming Commission,
»  [lails to mcet 2 monetary obligation in connection with an excursion gaming boat;
+  pleads guilty to, or is convicied of a felony;

. loans 10 any person. money or olher thing of value for the purpose of permitting that person (0 wager on any gamc
of chance;

. is delinquent in the payment of properly (axcs or other (xes or fecs or a'paymenl of any other comnclual
obligation or debt due or owed (o a cily or county; or

= assigns, grants or trns over to another person the operation of a licensed excussion boat (this provision docs not
prohibit-assigrunent of a management contract approved by the lowa Gaming Commission) or permits another
person to have a share of the money received for admission‘lo the excursion boat;

If it were determined that the lowa Gaming Laws were vielated by-a licensee, the gaming licenses held by a licensee could be timited,
made conditional, suspended or revoked. In addition, the licensee and the persons imvolved could be subject to substantial fines for
cach separate violation'of the Jowa GamingLaws in Uie discretion-of the lowa Gaming Commission: Limitations, condiiioning or
suspension of any gaming license could (and revocation of any gaming license vwould) have a-malerial adversé effect on operations.

The lowa Gaming Commission may also require any individual who hasa material relationship with the Towa gaming opcrations to be
iwvestigaled and licensed or found suitable. The lowa Gaming Comuiission, prior to the acquisitior, must approve any, person-wlo
acquires 5% or-more of a licensee's equity securities. The applicant-stockholder is réquired to,pay-all costs of this investigation,

Gaming {axes approximating 22% of the adjusted gross receipts will be payable by each licensee on its operations to tlic State of lowa,
In addition, reimbursable assessments have been in an amount equal to 2.152% of cach licensee's adjusted gross receipts for fiscal
vear 2004. These assesstents will be offset by future state gaming taxes:paid:by:each licensee with a-credit for 20% of the
assessments paid allowed cach year bcglmung Julv 1, 2010 for five consceutive years. The state of Iowa is also reimbursed by the
licensees for all costs associated with mortoring and enforcement by the lowa Gammg Commission and the Jowa Department of
Criminal In\rcsug'mon
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Colorado

The State of Colorado created the Division of Gaming ('Co[omdo Division™ within the Department of Revenue io license,
implerment, regulate and supervise the conduct of limited gaming under.ihe Colorado Limited Gaming Act. The Director of the
Colorado Division (“Colorado Director”), pursuant fo regulations prommilgated by, and subject to the review of, a five-member
Colorado Liniited Gaming Control Commission (“Colorado Commission™); has'been granted broad power Lo ensure compliance with
the Colorado gaming laws and regulations (collectively, the “Colorado Regulitions™). The Colorado Director may inspect without
notice, imponnd or remove any gaming device. The Colorado Dxrector Lay.examine and copy any Hcensee’s records, T ‘may investigate
the background and conduct of licensees and their employees, and may bring disciplinary actions against licensecs: and their
employees. The Colorado Director may also conduct detatled background investigations of persons who loan money to, or otherwise
-provide financing to, a licensee.

_The Cotorado Conunission is empowered to issue five types of gaming and gaming-related licenses, and has delegated authonty 1o the
Colorado Director to issuc certain types of licenses and approve centain changes in owriership, The licenses are reévocable and
non-transferable. The laihire or inability of the'Isle of Capri Black Hawk, LLC (“Isle-Black Hawk™) or CCSC/Blackhaiwk, Inc.
(“Colorado Central Station-Black H:mk } (each, a “Colorado Casino™ or collccuvely sthe ¢ Cdlohdo'C'asinos”) or the failure or
inability of others associated with any of the Colorado ‘Casinos; mcludmg us, to maintain necessary gaming licenses or approvals
would have a maierial adverse éffect on our operations. All persans employed by anv'of the Colorado Casinos, and invelved, directly
or indirectly, in gaming operations in Colerado also are required to obtaina Colorado - gaming licénse, All licenses must be renewed

every 1wo years (prior to August 6, 2008, certain licenses had to be renewed annually.):

A$a generul rule, under the Colorade Regulations, no person iy have an “ownership interest” in more than three rela:l gammg
licenses in'Colorado, The Colorado Conumission has ruled that a pefson dogs nol have an‘aw nclshlp interest ina 1ctail gaming
licensee for purposcs of the multiple license prohibition if:

+  that pcrson has less than a 3% ownership interest in an inst"itu'liona_]‘ invesior that has an ownership interest ina
publicly traded licensee or publicly traded company affiliated witlra licensee;

*  aperson has a 3% or more ownership interest in an institutional investor, but-the institutional investor has less than
a 5% ownership interest in a publicly traded licensee or publicly traded company ‘affiliated with a licensee;

e aninstttional investor has less than a 5% ownership intcrest in a publicly traded licensee or publicly traded
compary affiliated with 2 licensee;

*  aninstitutional investor possesses voting secutities'in a fiduciary capacity for another person, and doe§ not exercise
voling control over 3% or more of 1he outsianding voting securities of a publicly traded licensee or of a publicly
traded company affiliated with a licensee;

e aregistered broker or dealer retains possession of voting securities of a publicly traded licensee or of a publicly
traded company affiliated with a licensee for its customers and not for its own accoint, dnd exercises voting rights
for less than 5% of the outslanding veting securilies ol a publicly:traded licensee or publlch traded company
affiliated with a icensee;

e arcgisicred broker or dealer.acts as a market maker for the stock of a publicly traded liccnsee orofa publicly
traded company affiliaicd with a licensee and exercises voting rights in less than 3% of the outstanding voting
securities of the publicly traded licensec or publicly traded company afTiliated with a licensee;

*  anundenwriter is holding securities of a publicly 1raded licensee or publicly traded company affiliated with a
licensee as part of an underwriting for no more than 90 days aficr the beginning of such underwriting if it exercises
voling rights of less than 5% of the outstanding voting securities
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of a publicly teaded licensec or publicly traded company affiliated with a licensee;

+  abook emry transfer facility holds voling securities for third parties, if it.exercises voting rights with respect to less
than 3% of (e cutétanding voting secursities of a publicly tmded licensee or publicly traded company affiliated with
a licensee; or

¢ aperson’s sole ownership interest is less than 5% of the outstanding voting securities of the publ:clv traded licensee
or publicly traded company affiliaied with a licensee.

Because we own the Colorado Casinos, our business opportunitics, and.thosc of persons-with an “ownership m[ercsl inus, or any of
the Colorado Casinos, are limited to interests that comply with ihe Colorado Regulations and the Colorade Commission’s nile.

In adchuon. pursuant 1o the Colorado Regulations, no manufacturcr or disttibutor of slot machines or associated cqmpmcnl may.
without notification being provided to the Colorado Division within ten davs, Kniow ingly have an intercst inany casino operator, allow
any of its officers or amy other person with a substantial intcrest in such business to have such an inicrest; empIO) any person if that
person is employed by a casino operator, or allow any casino opcmmr or person witha'substantial interest therein to-have an interest
in @ manufactuier’s or distributor’s business. A * “Substantial interest” means the lesser of (i) as-large an interest in an entity as any
other. person or. {(1) any financial or equity imerest equal 10 or.grealer than 5%. The Colorado Commission has rbled that a person does
not have a “substantial interest™ if such person’s sole ownership infercst in such licenisce is through the ownership of less than 5% of
(he outstanding voting securities of a publicly traded licensee or publicly tradéd afliliated company of a licensee.

W are a “publicly traded corporation™ under the-Co]orado Regulations.

Undcr the Colorado Regulations, any person or entity haying any direct or indirect interest in a gaming hccnsec or an applicant for a
gaming license, inc¢luding, bui not limitcd to, us, Casmo America of:Colorado, Tric., lC Holdmgs Co]orado inc.. 10C Black Hawk
Dlstnbuuon Company, LLC or cither of the two Colorado Casinos and théir sccuntv Tolders, may be required | lo supply the Colorado
Comumission with substantial information. including, but not limited o, background information, sousce of funding infonmation a
sworn statement tlu such person or entity is not holding his or her interest for anv other party,-and fingerprints. Such information,
investigation and licensing (or finding of svitability) as an*associated person™ automnaticaily will.be required of all persong (other than
cettain institutional investors dJscussed below) which directly or. indirectly beneficially own IO% or more of a direct- oriindirect
beneficial ownership or interest in either of the two Cotorado Casinos, Uuough their beneficial ow nership of any class of voting
securities of us, Casino America of Colorade, Inc., 1CHoldings Colorado, Inc., i0C Black Hawk Distribution Company, LLC or
either of the:two Colorade Casinos. Those persons must report their interest within 10 days’ (mctudmg instilutional investors) and file
appropriate applications within 43 day$ after acquiring that interest (other ihan cenain’ ‘institutionat investors discussed below).

Persons (including institutional inyv estors) who dircctly or indircctly beneficially own 5% or more (but less than 10%) of a-director
indirect bereficial ownership or inierest in cither of the two Co!omdo Casinos, |hr0uD!| their beneficial ownership of any. class of
voling securities of us, Casino América of Colorado, Tnc., IC Holdings Colorado, Inc., I0C Black Hawk Distribution Companv LLC
or cither of the two Colorado Casinos, must report their interest o (he Coldrado Commission within 10'days after acquiring that
interest and may be required to provide additional information and 1o be found suitable..(Itis the current practice of the gaming
regulators to require findings of suitability for. persons benefici: illy-owning 5% or more of a-dircct or indirect beneficial ownership or
interest, other than cenain institutional investors discusscd betow.) If cenain institutional investors provide. spemﬁed information 1o
the Colorado Commission within 435 days after acquiring their interest {which, under.the current practice of the-gaming regulators is an
interest of 3% or ivore, directly or indirectly) and arc holding for investment purposes anly, those investars,
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in the Colorado Commission’s discretion, may be permitied 10 own up to 14.99% of the:Colorado Casinos through their beneficiat
ownership in any class of voting of securitics of us, Casino America of Colorado, [uc., IC Holdings Colorado, Inc.. I0C Black. Hawk
Distribution Company, LLC or either of the two Colorado Casinos, befoi@ being rcqumed to be found suitable. All llcensmg and
investigation fees will have to be paid by the person in question. The associated person investigation fee currenity is $63 per bour.

The Colorado Regulations define a “voting security” to be a sccusity the holder-of- which is cntitled 10 vote generally for the election
of a member or members of the board of directors or board of trustees of a corporation or a comparable person or persons of another
form of business organization.

The Colorado Comimission also has the right to request information from any person directly or indirectly interested in, or employed
by, a licensee, 7ind to investigate the moral character. honesty, intégrily, priot activitics, crnmnal 1ccord, réputalion, habits and
associations of: ( D all persons licensed pursuant to the Colorado Limited. Ganung Act; (2) all ofﬁcers dmeclors and stockholders of 2
licensed pniv ately held cotporation; (3) all officers, directors and stockholders holding either a 5% or greater interest or a controlling
interest in 4 hcenscd ‘publicly traded carporation: (4) all generil pantners “and all limited p:l.l'lllC[S of a licensed pannership; (3) all
persons that have a relationship similar to that of an officer. director or. stockholder of a corporation (such as members and managers
of g limited liability-company); (6) all persons supplying financing or.loaning money to anv.licensee connected with the establishment
Or operalion, of limited gaming; (7) all persons having a contract, Icasc-or ongoing financial or business arrangement with any liccnsee,
where such contraci, lease or arrangemient relates o limited gdmmg operations, équipment devices or premises; and (8) all persons
conlmclmg with or supplying any goods and serv ices 1o the gaming régulators.

Certain public officials and employees are prohibited from having any direcCor indirect’intérest in a license or limited gaming,

ln addiiion. under the Colorado Regulalions evely person who'is a. pan'v toa” gaming conthcl" (as’ deﬁned below) or iease with an
prowde the Colorado Camumission or Colomdo Director.all mfonn‘mon that.may-be rcquested conccrmng fi nanc:al lusmnr fi nzmcnal
holdings, real and persoml property ownership, interests in olhcr companics: cmmnal history; personal historv and associations,
character, reputation in the community and all Olhet infosmiation that might be relevant to a determination of whether a perSon-would
be suitable to be licensed by the Colorado Cmmmss:on Failure, o provide all information requesled constilutes suffi c1c111 grounds for
the ColoradoDirector or. !he Colorado Conunission‘o requirc a ficensee dr applicant (o' terminate its * “gaming contract™ or lease with
any person who l'mled 10 provide the infonnation requested. I addition, the Colorado Dircetor or the' Colorado Commission may
require changes in “gaming contracts” before an‘application is: approved or pammanOn in-the contract is allowed. A “gaming
coritract” is defined as an agreement in which a person docs busingss with or on the premises of a licensed entity.

The Colorado Commission and the Colorado Division have interpreted-the Colorado Regulations 1o permit the Colorado Commission
to, investigate and find suitable persons or entities providing financing to or acquiring securities:from us, Casino America of
Colorado Inc.. IC Holdings Colorado, Inc., lOC Black Haivk Distribution Company, LLC or gither of the two Colorado Casinos. As
noted above, an) person or entity required to file. information, bé licenséd of found Suitable would be required to pay the costs thereof
and of anv investigation, Although the Colorado’ Regulations do not require the pnor 1pprovdl for-the execution of credit facilities or
issuance of debi: securitics, the Colorado rcgulators. reserve the right fo approve, requirc changes o or.require the-termination of any
fimancing, including if a _person or cmity 15 required to be found suilable. and is not found suitable. In any event, lenders, note holders,
and others providing financing will not be able 10 exercise centain: rights and remedies without the prior approval of the Colorado
gaming authorities. Information regarding ienders and holders of Securities will be periodically reported.to the Colorado gaming
‘authoritics. -
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Exceptunder ceqain timited circumstances n:laung, 1o stot machine manufacturers and distributors, every person supplying goods,
eqmpmcm devices or services to amy licensee in return for pavment of a percentage, or calculated upon a perccnnge of limited
gaming activity or income mwst obtain an operator license ar be listed on the retailer’s license where such'gaming will take. piace

An application for licensure or suitability may be denied for any cause deemed reasonable by-ihé Colorado Commission or the
Colorado Director, as appropriate. Specxl“ calh the Colorado Conunission and the Colorado Dlrcclor must denya license” {o any
applicant who, among other things: (1) fails to prove by clear and convincing cv1dence that the applicant is qualified; (2) fails to

prov ide information-and documemalmn requiested; (3) fails to reveal any fact material to quallf' cation, .or supplies infonmation which
is untrue or misleading as to a material fact pertaining-to qualification; (4) has becn convicted of orhus a director, officer, general
partner, stockholder, limited partner or other person who has a financial or equity. interest in the applicant who has been convicted of,
spec:l' itd crimes; mc]udmg the service ‘of a sefience upon conviction ofa felony ina corréctional facilit, city or county Jail,'or
community correcuonal facility-or under the state board of pam]e or any probition deparlmcnl within en years prior to' the datc'of the
appllcauon gzunblmg -related oﬂ"enscs theft by-deception or crimes involving fraud or.misrepresentation, is under current prosecution
for such crimes (during the pendency. of whw]n license 'determination may-be deferred), 152 carcer offender.or-a member or.associate
of a career offender.cartel - ot is a professional gambler; or.(5) has refused to Cooperate with any staic or-federal body ifvestigaling
organized ¢rime; official corruption or gaming offenses. If the Colorade Commission determines that a person Of entity. is unsuitable
to directly.or mdn‘ecllv own tnterests in us; Casino America of Colondo Inc., IC Holdings | Colondo Inc., or enhcr of the two
Colorado Casinos, one or more of the Colorado Casinos may:be sanctioned, wluch may include the- 10ss of our approvals and licenses.

The Colorado Comunission does not need 1o approve in advance-a public offering of securities but rather requires the filing of notice
and additional documents priorto'a pub]ic offering of (i) voting securitics, and (i) non-voting securities if any of the proceeds will be
used to pay for the construction of gaming facilities in Colorado, 10 directly or indirectly-acquire’an'intcrest in a gaming faility in
Colondo to finance the opemnon of a’gaming facility in Colorado or to retire or extend obligations for any of the. foregoing, The
Colorado Comumission may, in its discretion, require additional information and prior approval of such'public oflefing,

In addition, the Colorado Regulations prohibit a licensee or affiliated company theréof, such as us, Casino America of Colorado, Inc.,
IC Holdings Colorado, Inc., IOC Black Hawk Distribution Company, LLC or “cither of: the m o Colorado Casinos, from paying any
unstitable person any dividends or interesi upon any voting sccurities.or any payments or distributions of any kmd (except as set forth
below); or paying any ansuitable person any remuneration for sérvices or recGgitzing the excrcise of any- voting-rights by any
unsuitable person. Further. under the Golorado Regulations, ‘cach of the. Colorado. Casinos and 1QC Black Hawk Distribution
Company. LLC may.repurchasc its voting sccurities: from anyone found unsuitable at the lesser.of the cash cquivalent fo the original
investment-in the apphcable Colorado Casino or,}OC Black Hawk Distribution Company; LLC or thé current market price as of e
date of the finding of unsuitability vinless such voting securities arc: transferred 1o a-suitable person (as determined by the Color'ldo
Comunission) within sixty (60) dzws after the Tinding of llnsulldblltty A licensee or aﬂ" liated company must pursue alt lawful efforts
10 require an, unsmlable person to relinquish all voting secuntics, mc]udmg purchasmg such voting securities. The slaﬂ” of Colorado
Division has taken the position that a ficensee or affiliated compaiy may nol pay ani unsiitable person anv inferest, dividends or othér
payments withi respect 10 non-voting securitics, other lhun withrespect to' pursuing-all lawful effonts 10.require an- unsuilable person 1o/,
‘relinquish non-voting securitics, including by purchasing or.redeeming such securities. Further, the regulations require anyone with a
malerial involvement with a licensee, including a dircctor.or.officer.ofia holding company; such as us, Casino'America of

‘Calorado, In¢., IC Holchng,s Colorado, Inc., EOC Black Hawk Distribution Company, LLC or either of-the two Colorado Casinos, to
file for a finding of suitability if requircd by the Colorado Commission,

- Because of their authority to deny an application for a lictnsc or.suitability, the Colorado Comunission and the Colorado Director
efT ecllvely can d!sappmv a chalige in corporate position of a licensce and mlh respect to any entity which is required to'be found -
suitable, or indirectly can cause us. Casino America of Colorado, Inc., IC Holdings:Colorade, Inc., T0C Black Hawk Distribution
Company, LLC or the applicable
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Colorado Casine to suspend or dismiss managers, officers, directors and other key employees or sever rclauonshups with other persons
who refuse to file appropriate applications or who the authorities find unsuitable tg.act in'such capacities.

Generally, a sale, lcase, purchase, convevance or acquisition of any inter¢stin a licensee is prohibited without the Colorado
Conimission’s prior approval. However, becuse we arc a publicly traded carpor:mon .PETSONS! MAY acqilire an-interest in.us (even,

* under current stall inlerpretations, a controlling interest) without the Cotorado Comunission’s piiot approval, but such persons may be

requircd to file notices with the Colorade Commission and applications for suitability (a§ d:scussed above) and the Colorado
Commission snay. after such acquisition. find such person unsuitablc and require them to dispose of their interest. Under some
circumstances, we may not sell any interest in our Colorado gaming businesses without the prior appro\ al of the Colorado
Commlssmn

Each Colorado Casino must meet specified architectural requirciients, fire safety.standards and standards for access for disabled
persons. Each Colorade Casino also must not exceed specified gaming square footage limits as a.total of each floor and the full
building. Each Colorado Casino may operate only between 8:00 am.. .and 2:00-am.,; and may permit-only individuals 21 or older to

gamble.in the casino, It may permit slot inachines, blackjack and poker, with a: mzmmum 'single bet of $3.00. No Colorado Casino
may provide credit lo its gaming patrons. Each Colorade Casino-ust comph wnh Colorado’s Gamblmg Payvment Intercept Act,
which governs the collection of unpaid chifd support costs on certain cash Winnings from limited ganiing,

A licensee is required to provide information and file periodic reponts with I'hcj'C'olorado Division, including identifying those who
have a 3% ar greater ownership, financial or equity interest.in'the-licensce,.or who have'the ability to centrol the licensee, or who have

‘the ability to exercise significant influence over the licensee,.or who loan rﬁoney'dr other things of value to a licensee, or who have the

right 10 share in revenues of limited gaming, or 10 whoth any interest-or share-in pro[" its of limited gaming has been pledged as security
for a debt or performance of an act. A licensee, and any parent coinpany or subsidiary of a'licenseé, who has apphed io a foreign

jurisdiction for licensure or permission to conduct gaming,-or who possesses a. hcense to conduct forelgn gaming, is required to notify
the Colorado Division. Any person licensed by the Colorado Comunission and-any associated person of a licetsee must report ¢riminal

‘convictions and criminal-charges o the Colorado Division.

The Colorado Commission has broad avthority 10 sanction. fine, suspend and revoke:a license for violations of the Colorado
Regulgtions. Vietations of many provisions of the Colorado Regulations also can resultin cmnmal penallics.

The Colorado Constitution currently pcnnils gaming only in a lintited. munber 6f cities and certain commercial districts in such cities.

The Coiarado Constitution permits a gaming tax of up 1o 40% on adjusted gross gaming proceeds, and authorizes the Colorado
Commission to change the rate annually. The current gaming tax-rate is'0.25% on-adjusted gross gaming procceds of up 1o and
including $2.0 million. 2% over.$2.0 million up to and including $4. 0 million; #% over $4.0-million up.toe and including $3.0 million.
11% over $3.0 million up to and including $10.0 miltion, 16% over $10.0 mtlhon up to:and including $15.0 million and 20% on
d(i_]u&led £ross gaming pmcceds inexcess of $135.0 million. The City of Black Hawk has imposed-an annual device fec of $750 per
ginning device and may revise it from time to-time, The City of Black Hawk also as’ imposed other fees, including a business
imprevenent district fee and transporation fec, calculated based on the’ number of devicesand may revise the same or impose
additional such fees,

Colotado panicipates in multi-state lotteries.

“The sale of alcoholic beverages is subject 1o llccnsmg control.and regulation by the Colorado liquor agencies. All persons who
dircctly or indircetly hold a 10% or more interest i, or 10% or more of the issued and oulsiandmg capital siock of, any of the
Colomdo Casinos, through their ownership of us, Casino America of Colorado, Inc., 1C Haldings Colorado, Inc., or either of the two
Colorado Casinos, musi file
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applications and possiblv be investigated by the Colorado liquor agencics. The Colorado liquor agencies also miay investigate those
persons who, directty or indirectly, loan money to or have any financial intercst'in hquor licensecs. In addition, there are restrictions
on stockholders, dircetors and officers of liquor licensces preventing such.persons frombéing a; stockholder. director, officer or
othenwise interested in soine persons lending money (o tiquor licensees and froni making loans' to other liquor licensess. All licenses
are revacable and transferable only in accordance with all.applicable law$. The Colorado liquor agencies have the full power to limit,
corndition, suspend or revoke any hquor license and any disciplinary‘sction'could (and revocation would) have a matenial adverse
cifect upen the operations of us, Casino America of Coloraclo ‘Inc., IC’ ‘Holdings Colorado, Inc., or the applicable Colorade Casino.
"Bach Colorado Casino holds a retail gaming tavern liquor license for its casino, hote! and restautant oper'mons

Persons directly or indirectly interested in either of the two Colorado Casinos may be limited in centain other types of liquor licenses
in whicli they may have an interest, and specifically cannol havé ari intérest.in a retail hquor licenisé (but may have an imterest in a
hotel and restaurant liquor license and scveral other types of _hquor.ltccnses) No person can hold more’ than three retail -EAming tavermn
liquor licenses, The reinedies of certain lenders may be limited by applicable liquor laws and regulations.

Fi Ioritlia

In June 1995, the Florida Department of Business.and Professional Regulation, acting through the Division of Pari- Mutuel Wagering
(the “Florida Division™), issued its finat order approving the transfer to:the Company s wholly owned subsidiary, PPI, Inc. (“PPI”), the
pari-miutue! wagering pernits which authorize the acceptance of  pari-finiluel wagers on harness horse and quanerhorse Fices
conducted at the Pompano Park Racetrack (“Pompano Park”) localed in Pompano Beach, F lorida. Harness horse facing at Pompano
.Park-has been continuously conducted by PPI since ihe time it acqulmd the forégoing’ descnbed hamess horse permit.through the
present. In February 2007. The Florida Division issued a license to PPL. to conduct 180 live evening hariiess racing performances at
Pompano Park’ dunng the State of Florida’s fiscal vear beginning July:1,:2007 to-June 30; 2008. PPi may also conduct qualerhorse
‘racing operations, subject o Florida Division approval.

Thc Florida stattes and the applicable rules and nsguhuons of -the-Florida Division set forth in the Florida Admiinistrative Code. (the
“Florida Law™) establish a regulatory framework for pari-mutuel wagering activitics in the Statc of Florida,. mc]udmg llocnsmg
Tequirements, a taxing structure on pan-mutuel permvitholders and reqmremenls for payments (0 the horsemen, including ownérs and
breeders. The Florida Law grants to the Florida Division full regulaiory povwer.over all permitholders and licensces, including the
power 1o revoke or suspend any permit or license upon the willful viglation by a pemulholder or-a licensee of the Florida Law. The
Honda Division must approve any transfer of 10% or more of the stockor other evidence of ownership or equity in all pari-mutucl
racing pérmitholders such as PPL 11 addition to the power to suspend or:revoke a perm:l or license on account of a'willful violation of
the Florida Law, the Florida Division is also granted the power o iinpose various.civil penalties on the pemmholder or licensee on
account of other violations. Penatties may not cxceed $1.000 for each count.or.separate offense.

Pursuant to the Florida-Law, PRI is also authanzed to conduct full-<:1rd parizmutuel wagering an: (1) sinwlcast hamess races from

- outside Florida throughout the racing season:. and (2) night-lime (afier 6 p.in.) thoroughbred races conducted outside of the State of

_Florida if such races are simulcast into Florida by one of the Flonida thoroughbred permitholders. PP] also has the right under the
Florida Law to conduct full-card simulcasting of harness racing on davs during wlich no live racing is held at Pompano Park.
However. on non-race days, Pompano Park must’ oﬂ'er 10 rebroadcast the forcgoing simulcast signals 1o certain other pari-mutuel
facilitics located within 25 miles of Pompano Park. In addition, Pompano Park may (rinsmit its live harmess races into any dog racing
or jai alai facility in Flonda, mcludmg facilities in Mnml—Dade and Browurd Counues for intertrack \\'agenng The Florida Law

- establishes the allocation of the pari-mutuck commission between Pormpano Park and the other facilitics receiving such signals,

The Florida Law authorizes pari-mutucl facilitics such as Pompano Park to operate card rooms in thosc countics in which 2 majority
vole of the.County Commission has been obtained and a local ordinance has
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becn adopted. The County Commission in Broward County, where Pompano Park is locaied, has approved the operation of cardrooms
inBroward County.-Although the provisions of the F‘.onch Law regarding cardroom operations have been amended (requently by the
Florida Legislaiure, the amendmenis have gerierally resulted in the regutatory scheme bécoming more liberal as opposed io being
more Testrictive. Under the most recent amendments which became effective ‘on July 1, 2007, 1he beneficial changes-included
pemmlmg daily operations for any 12 hour period without the requircment for live racing, faising the limit on the maximum bet
amount-from $2.00 to $3.00 with up to 3 raises allowed per'round,-providing less restrictive regutations for toumaments and. :l!lO\\lllg
the operator 1o award prizes and create jackpots not tied to the amouni bet.

In November. 2004, the voters in the State of Florida amended the Florida State Constitution to.allow:the voters of Miami-Dade and
Broward Counties to decide whether to approve slot machines in racetracks and jai alai frontons in their réspective counties. Broward
County voters approved-that county 's local referendum in March 2005 Leglslauon emacted by the Florida Legislature in 2006, and
amended in- 2007, became effective (the “Florida Slot Law™) w luch unplemcmed the consututmnal amendment'by authorizing
Pompano:Park and three other pari-mutuel facitities in Broward and Dade County to offer slot initchine gaming 1o patrons at these
facilities. Although there are-pari-muiucl facilitics in'numeroiis dther counticsin ‘the State of Florida, slot machine gaming is presently
authorized only in Broward and Dade Counly. In April 2007, a new casiiio facility was opencd at Ponipano Park adjacent to the
harness.race facility.

Under the Florida Slot law, the following regulatory provisions are applicable to slot machine gaining a1 Pompano Park:

. The facility may be operated 365 days per year, 18 hours per weekday and-24 hours_; on weekends.

s The maximum number of machines is 2,000 Vegas:style (Class TH) kot machines per facility.

«  The annual license fee is $3.000.000.00.

s The tax pavable to the Statc of Florida is 50% of net slot machine.revenue,

e The machines will not accept coins or currency, but are ticket infticket out.

e The minimum age 1o play the machines is 21 vears.

e ATMs arc permitied in the facility but not on the gaming floor.

s+  The Flonda Division is the regulatory agency charged _wilh,thc duty o enlforce the provistons of the Florida Law.

PPI also pays combined county and city 1axes of approximately 3.5% on the first $230 [‘I].llliOl'l of net slot machipe revemue and 3% on
net sfot machine revenue over $250 million.

There is currently litigation pending which could impact PPI's rights to conduct slot ina¢hine operations in Florida. The Florida
Distnict Coust of Appeal First District affirmed its earlier deciston 1o reverse-a lower court-decision granting sumnmwjudgmem in
favor of Floridians for a Level Plaving Field (FLPF), of w lich weé are a member, The Courtruled that a trial is necessary o determine
whether FLPF failed to obtain the required number of signatures (o place the constitutional amendment authorizing slot machines on
the ballot approved by voters. The case has recently been sent for trial to the:Leon County Circuit Court:. We believe that at trial
FLPF would prevail on the merits. However, if FLPF is. ultimately unsuccessful.in the litigation; the statewide voic amending the
Florida constitution to permit slot machines at pari-mutuels would be invalidated and our right to operate slot'machines at Pompano
Park could be climinated.
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Bahamas

in !969 the Government of The Bahamas enacted the Lotteries and Gnmmg Act. This Icglslatlon together with its regulations,
governs and regulales gaming. The Gaming Board is the body that-regulates the operation of casinos. The gaming licensé is renewable
annually. All casino workers must bc approved by the Board and are issued certificates, w hich are also rencwable on an annual basis.
There is a basic anmual ganung lax of $200.000 pav':blc in six equial shares. In addition a winnings tax is also imposed and is based on
the following scale:

T

S10,000.000°7 7 T & wdom 7’
$10 000,001 -$16.000,000

R T T T TR
$16000 001 - $20.000,00

RSP IENARAS S R TR TR
Amounts exceeding $20, 000 001 5%

The Minister of Tourism has responsibility for gaming and acts in consultation with the: Gaming Board.-A license can be cancelled if a
f raudulent or misleading representation has been supplied to the'Board or-if;there is a breach of restrictions or conditions imposed by
the Minister. There is however a right.to be heard before cancellation is made final. Citizens, permanent residents and holders of work
permits are prohibited from gambling. Those found doing so are: puilty of an offense punishable by law. The.operator may also be
liable if it knowingly allows any such persons 10 gamble in its establishment,

Currently the Casino has an agrecinent to lease the premises housing ils operations and a nianagement agreement. The Casino holds a
number of ‘other licenses including one with the Pott Authority of Griind Bamlm a business license and liquor and dining and
dmcmg licenscs.

On the 24th April 2007 the isle entered into a Supplemental Heads of Agreement-with the Government of the Bahamas and Hutchison
‘Lucaya Lid.,wherein certain concessions were granied 1o the Isle with respect to. marketing subsidy and a reduction in ganung iaxes.
Sucl taxes were reduced to 7.3% of gross win per annum. The basic tax of $200,000 remains payable per annum.

United K irrgdp}n

Gaming in the UK is subject 10 regulation under the Gambling-Act {the “Act”):which réceived the Royal assent on April 7, 2005 and

whicli. came into fon__;c inits entirely on September 1, 2007 .replacing the Gaming Act .1968. Under the Act, a new Gambling
Commission (the® Coriunission ") has been created to oversee. Iiéense applicatio ns dlld est&blish new mgulmions for gaming (including

lcglsl'mon will provlde a significant change in regulation of l!)e casino m_duslr}' mcludmg

. removing the requiremnent that gaming facilities operate as pnva[e members’ clubs, including the statutorily
prescribed 24-hour interval between membership and play; this has now occurred;

. extending the gaming products available;

. abolishing the demand test and permitted area rules;

+  allowing casinos specific numbers of gaming machines with a broader range of stakes and prizes;

¢  allowing casinos to offer iive cntertainment and 1o @d\'enjsc; and

»  allowing new categories of regional, large and small casinos.
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The Act-is accompanied by a significant body of detailed regutation, codes of practice,-and guidance, which together with the Act will
form the regulatory and compliance backdrop to gaming in the UK. The Act limited the number of regional casinos to 1'and large and
small 10 § cach. The Government appointed a Casino Advisory Panclto make recommendations to the Goveraiment as to location of
the 17 proposcd new casinos; however the initial secondary legislation- designed to xmpicmenI the panel’s rccommend'mon did not
pass. This has now been approved by Parhamen! in rélation-to 8 large and % small casinos. Cum:nll\' there areno plans to proceed
wvith a Regional Casino.

There are dewiled transitional provisions in relation to existing operators, what tliey needed to do prior lo September 1, 2007 in order
10 kcep existing licenses current and/or comvert (o new licenses.

The Company is an existing opcrator and is currently engaged in taking the necessary steps lo maintain/convert its e\lslmg
permissions in relation o its UK operations, The Isle Casinos Lid and Blue Chip Casinos le

The Commission is primarily responsible for mgulating casinos in-the UK and is authorized to enforce strict _cc-d_és of responsibility
and is responsible for granting operating and personal licenses to commercial gambling operators-and personnel working in the
industry. The Commission will share, with local licensing authorities. responsibility for granting gaming and betting permissions.

Authority 1o provide facilities for gambling will be subject 1o varying degrees of regulation, dépcndi ng on:

* Type of gambling
e Means by which it is conducted
+ Pcoplc by whom and to whom it is offcred

The Act removes from licensing justices all n:sponsiﬁilli_ly for granting gaming and betting penmissions (cxcept for certain 1968 Act
transitional applications). Instead, the Commission-and licensing authorities will between thein assume responsibility for all those
matters previously regulated by licensing justices.

The Act establishes a minimum size limit for new ¢asinos and a casino’s gaming machine entitlement will depend on its category, and
power is provided for licensing authorities to pass resolutions not 1o license any new casino prentises'in their area.

The Act introduces a new regime for gaming machines. A new definition of gaming machine is provided, together with power to
'prescribe categorics. The Act provides cenain entitlcments for comnercial operators to use specified numbers and categories of
machines in consequence of their licenses. It also establishes permit procedures for authornizing use of iower-stake gaming machines in
specific [ocations.

The Act.makes provision for the advertising of gambling, creating new offences relating'to thie advertising of unlawful gambling and
providing reserve powers for the Secretary of State to. make regulations controlling the ¢ontent of gambling adventisements. A
voluntary code is currently in force covering gambling advertisemcats.

The. acquisition of a 10% cquity stake, or the ability to cxeréise significant influence over the management of the operator where therc
is'a lower stake, will trigger the Controller provisions under, the Financial Services and Markets Act 2000. This will require
notificauion and consent by the Cominission or Regulator who will apply a number of tests to ensure that the relevant person is fit and
proper, that the interests of the entity are not threatened and that-compliance conditions are satisfied.

We operale casinos in Coventry, Dudley and Wolverhampton under the Gambling Act and are dealing with the formalities for
continuation rights under the Act

21

- o~ . U, . [ — e e b

Saurce: ISLE OF bAPR! CASINOS le‘ 10-K, Jury 11, 2008 Pov wared by Marningsiar™ Dorument Brsearch &9


file:///yliich
file:///yith

Non-Gaming Regulation

We are subject to certain fedcnl state:and local safety and health emnplovment and environmental laws, regulations and ordinances
that apply to non-ganing busincsses peneeally, such as the Clean Air Act, Clean Water Act, Occupational Safetv and Health Act,
Resource Conservation Recovery. Act. the Comprchensive Environmiental Response: Compens.mon and Lnbllm Act and ihe Qil
Pollution Act of 1990. We have not made, and do:not anlicipate making. material experiditures with respect to such enivironmental
“laws and reguiations. However, Ihe coverage and atlendani-compliance costs associated with such laws, regitations and ordinances
may result'in future addmona] costs 10 our opcmuons ‘For example, the Department of* Transportation has promulgated tegiilations
under the-Oil Poliution Act of 1990 requiring owners and operators of certain vessels 16 establish through the' Coast Guard evidence of
financial responsibility for clean up of oil.pollution. This requirement has been satisfied by proof of adequate insurance,

Qur riverboats operated in Louisiana and Towa must comply with U.S. Coast Guard requirements as 10 boat design, on-board facilities,
equipment, personnel and safety and bold U.S. Coast Guard Certilicaies of- Docementation and Inspection. The U.S. Coast Guard
requircments also sct- Timits-on the operation of ihe riverbogits and require. licensing of certain pcrsonncl involved with the opcnnon of
the riverboais. Loss of a riverboat’s Certificate of Documentation and Inspection could preclude:its use as a riverboat casino. Each of
our riverboats is inspected annually-and, every five years, is subject.to dry-docking for inspection of its huil, whichi could result.in a
teraporary loss of service.

The barges are inspected by third.parties and certified with respect (o stability and single compartment flooding imegrity. Qur casino
barges must also meet local fire safety standards. We vould incur additional costs if any of our gaming facilities were not in,
compliance with onc or more of these regulations.

Regulations adopted by the Financial: Crimes Enforcement Network of the U,8. Treasury Department require us to report currency
transactions in excess of $10,000 occurring witliin a g;umng da} including identification of the patron by name and social security
number. U.S. Treasury Department regulations also. require:us 9. rcpun certain sugpicious activity, including any transaction that
£xceeds. $5.000 if weknow, suspect or Bave reason 1o believe that the {ransaction involves funds from illegal activity or is dcmgned 10
evade federal regulations or reportifig reguirements. Substantial penaltics can be imposed’against us il we fail to compl_v with these
regulations,

Allof our shipboard employees, even those who have nothing to do with our operation as a vessel, such as dealers, waiters.and
security personnel, may be subject to the Jones Act which, among other things, exempts those employees from siate limits on workers’
compensation awards. .
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